THE STATE OF NEW HAMPSHIRE

MERRIMACK, SS SUPERIOR COURT

Docket No. 08-E-0053

In the Matter of the Liquidation of
Noble Trust Company

LIQUIDATOR'S ASSENTED-TO MOTION TO SUBSTITUTE
EXHIBITS TO MOTION TO APPROVE SETTLEMENT AND RELEASE
AGREEMENT WITH PHL VARIABLE INSURANCE COMPANY

Glenn A. Perlow, Deputy Bank Commissioner for the State of New Hampshire, in
his capacity as Liquidator of Noble Trust Company (the "Liquidator"), by his attorneys,
the Office of the Attorney General, Sheehan Phinney Bass + Green, Professional
Association and Drummond Woodsum, moves this Court to substitute partially redacted
exhibits for the exhibits the Liquidator filed in support of the Motion to Approve
Settlement and Release Agreement with PHL Variable Insurance Company (the
"Settlement Motion"). In support of his motion, the Liquidator states as follows:

1. On April 17,2012, the Liquidator filed the Settlement Motion, seeking
approval of a Settlement and Release Agreement by and between the Liquidator and PHL
Variable Insurance Company ("Phoenix")(the "Settlement Agreement"). In support of
the Settlement Motion, the Liquidator filed as exhibits to the motion (i) a list of Noble
Trust related life insurance trusts that were issued polices by Phoenix, and (ii) a copy of
the executed Settlement Agreement (collectively, the "Exhibits").

2. The Liquidator limited the disclosure of personal identifying information
in the Exhibits to the names of the holders of the policies, the names of the insureds, the

policy numbers, the policy issuance date and the face amounts of the policies. After an
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inquiry from the Liquidator, certain parties have requested that personal identifying
information (e.g., name of the policy holder and/or name of insured) be redacted from
any future settlement agreements and related Exhibits. In order to accommodate these
requests, the Liquidator seeks authority to remove the Exhibits and replace them with the
attached, redacted exhibits. Other than the redaction of personal identifying information
for a few individuals from the Exhibits, there are no other changes to the Settlement
Motion. The Liquidator will not reveal the redacted information without authorization
from the particular individual whose information has been redacted or further order of the
Court.

8- For the ease of the Court and the Clerk's Office, the Liquidator proposes
that the Exhibits contained in the April 17, 2012 docket entry for the Settlement Motion
be removed and replaced with the redacted exhibits attached hereto as Exhibit A.
Because of the earlier stay imposed on this proceeding and ongoing settlement
negotiations, the Liquidator has only served the Settlement Motion on counsel of record
in this proceeding, and not on the hundreds of parties in interest that the Liquidator
intends to serve upon approval of a notice procedure for the Settlement Motion.! Once a
service procedure is approved by the Court, the Liquidator requests that he be permitted
to serve the Settlement Motion in the form attached hereto as Exhibit B (April 17, 2012
Settlement Motion with redacted exhibits).”

4. The Liquidator has consulted with Phoenix's counsel concerning all

aspects of this motion to substitute exhibits, and Phoenix's counsel stated that Phoenix

! The Liquidator anticipates filing a motion to approve notice procedures for the Settlement Motion and
other settlement motions in the near term.

% Upon approval of this Motion, the Liquidator shall promptly submit an un-redacted copy of the Settlement
Agreement under seal with the Court.
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does not oppose this motion. All other parties that have filed an appearance in the

Liquidation Proceeding also assent to the relief requested in this Motion. Accordingly,

the Liquidator submits that the Motion is appropriate and that an order approving the

Motion be entered without a hearing.

WHEREFORE, the Liquidator requests that the Court (a) grant this Motion, and

(b) grant the Liquidator such other and further relief as is just.

Dated: February 26, 2013

{S0165542.3}

Respectfully submitted,

GLENN A. PERLOW, DEPUTY BANK
COMMISSIONER OF THE STATE OF NEW
HAMPSHIRE, AS LIQUIDATOR OF NOBLE
TRUST COMPANY

By his attorneys,

MICHAEL A. DELANEY,
ATTORNEY GENERAL

Do CL. ity ®

Peter C.L. Roth (NH Bar 14395)

Senior Assistant Attorney General

NEW HAMPSHIRE DEPARTMENT OF JUSTICE
33 Capitol Street

Concord, N.H. 03301-6397

(603) 271-3679

-and-

SHEEHAN PHINNEY BASS + GREEN
PROFESSIONAL ASSOCIATION

Ol Cudo

(ﬁn‘isto‘mmr M. Candon (NH Bar 21243)
1000 Elf Street, P.O. Box 3701
Manchester, NH 03105-3701

(603) 627-8139

-and-



DRUMMOND WOODSUM

/Y?(MGMA» E ﬂl«'tuo

Bel amin E. Marcus (pro hac vice)
84 Marglnal Way, Suite 600
Portland, ME 04101-2480

(207) 772-1941
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CERTIFICATE OF SERVICE

I, Christopher M. Candon, hereby certify that on February 26, 2013, a copy of the
foregoing was served upon the parties listed below via first class mail, postage prepaid.

J. Christopher Marshall,

Asst. Attorney General

NH Office of Attorney General
33 Capitol Street

Concord, NH 03301

Peter C.L. Roth, Sr.

Asst. Attorney General

NH Office of Attorney General
33 Capitol Street

Concord, NH 03301

Steven A. Solomon, Esquire
D’ Amante Couser Pellerin
& Associates PA

Nine Triangle Park Drive
Concord, NH 03301

Thomas F.A. Hetherington, Esquire
Edison McDowell & Hetherington, LLP
Phoenix Tower

3200 Southwest Freeway, Suite 2920
Houston, TX 77027

Russell F. Hilliard, Esquire
Upton & Hatfield, LLP
159 Middle Street
Portsmouth, NH 03801

(50165542 3}

John M. Sullivan, Esquire

Preti Flaherty Beliveau & Pachios LLP
PO Box 1318

Concord, NH 03302-1318

William S. Gannon, Esquire
William S. Gannon, PLLC
889 Elm St., 4™ Floor
Manchester, NH 03101

Bertrand A. Zalinsky, Esquire
Cronin & Bisson, P.C.

722 Chestnut Street
Manchester, NH 03104

Benjamin E. Marcus, Esquire
Keriann Roman, Esquire
Drummond Woodsum

84 Marginal Way, Suite 600
Portland, ME 04101-2480

David D. Cowan, CPA, Trustee
Angelo Gineris Irrevocable Life
Insurance Trust

920 Laguayra Trust
Albuquerque, NM 87108

Ml i B

Chrisféf)hcr M. Candon
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EXHIBIT A
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_____________________ B7510799] 12/10/06 $10, ooo ,000.00
§75202085( "04705/07) "$8,000,000.00,
97518218| 08/29/06| $10,000,000.00
) 97523136] 01/24/08| $10,000,600.00
! T |'97520470] 02/12/07| $5,000,000.00
The C. Robert Daubert Trust —~—— ~ 97520034| 01/31/07| $10,000,000.00
The Charles J. Reeder Irrevocable Trust ~ | 97522980| 08/13/07| _$_7"l_)m
The Charles Winston irrevocable Trust 97619385| 10/31/06| $16,000,000.00
The Dan Beaton [trevocable Trust - “|'97518208| 08/31/06| $2,200,000.00
The Donald J. Brady Irrevocable Trust 97524879 10/18/07| $10,000,000.00
The Elizabeth Burton Irrevocable Trust o 97520003 12/20/06| $3,000,000.00
The Florence Winston Irrevocable Trusl 97519387 11/01/06| $15,000,000.00
The Furman Tinon Irrevocable Trust C 7 |97523040( 01/17/08| $5,000,000.00
The George Bolton Irrevocable Trust | 97622742| 09/25/07|  $4,500,000.00
The Grace Daubert Trust P SR | §7520085| 01/30/07| $10,000,000.00
The Harry Jaeger Irrevocable Trust |97520128| 03/08/07| $1,500,000.00
The Harry N. Nicklaus Irrevocable Trust | 97622837| 09/12/07) $5,000,000.00
The Jack Parker Irrevocable Trust ' T 97548628 10/16/06| $10,000,000.00
ST Bt e e 97626637| 12/27/07| $5,000,000.00
The James Coull Irrevocable Trust | §7622826| 07/30/07|  $4,000,000.00
The James Panter Irevocable Trust 97620086| 01/25/07| $4,000,000.00
The John H. Hoelzel Irrevocable Trusf — | 67519928| 01/17/07| $2,000,000.00
The Joyce Dowdy Irrevocable Trust 97625281| 09/14/07| $2,000,000.00
The Kalssar S. lbrahim rrevocable Trust T T|97620256| 02/08/07| $8,000,000.00
The Lawrence P.ORellly Irévocable Trust | 97522983 "12/12/07| $10,000,000.00
The Loulse W. Talley lrrevocable Trust - ~|97523446| 09/06/07| $6,000,000.00
The Lucilie Kraft Trrevocable Trus( B © |97519178| 02/18/07| $10,000,000.00
The Marilyn J. Prange Irrevocable Trust 97623921 01/10/08] $10,000,000. 00
The Millon A. Barber Irrevocable Trust R 97526254 01/23/08| $5,000,000.00
The Patricia Codiroli Family Trust ST | 97520084| 02/02/07|  $6,000,000.00
The Ralph L. Pendieton Irrevocable Trust |87521364] 11/711/07|  $2,000,000.00]
The Richard Gardner Iriévocable Trust | 97619274| 17/02/06| '$5,000,000.00
The Ronald P. Kauffman Irrevocable Trust o 07521867| 09/06/07| $1,500,000.00
The Ronald Robinson Irrevocable: Trust | 97522556| 09/06/07| $6,000,000.00
The Roxine Stone lrrevocable Trust - T T 97520082] 01/16/07|  $7,000,000.00
M 97622639| 07/19/07| $6,000,000.00
he Sara . Detweiler lrrevocable Trust T 97523642| 01/24/08| $10,000,000.00
ST TS @8 | 97519132 10/16/06) $5,000,000.00
B [97519173| 10/16/06| $10,000,000.00
The Shirley A. Reznik Irrevocable 1ru$l I 1 ¢ 11/12/07| $2,000,000.00
The Sussman Lifé Insurance Trust 51| 01/29107| $3,500,000.00
ance Trust ] 70/ 01/29/07| §3,500, 000.00

The Sussman Life lnsurance Trust

45, L'IUD 000, (JO

The Terrence M. Clarke Irrevocable Trust ] 9?082 ' _
The Thomas F. Keller rrevocable | Trust o _Q_i_’oi?D‘[E}Q 01/09/07| _$9,500,000.00
‘The William J. Allen Jr. Trrevocable Trust g7523401| 08/16/07| ~§5,000,000.00




EXUIBIT B

THE STATE OF NI HAMPSHIRE
MERRIMACK, SS. SUPERIOR COURT
. Pocket No, 08-E-0053 s
In the Matter of the Liquidation of
Nable Trust Company

SE MENT g REE

This Settlement and Relcase Agneement (“Agreoment™) is entered mto as of the 24(11 Day
of June, 2010 (the “Effective. Date”) by and between PHL Vanublc Insumanoe Compmy
(“Phoenix"™), and Robett A. Fleury, Deputy Bank Commissioner of the Statc of New Hampslm‘c
as Proposed Sucoessor Liquxdator of Noble Trust Compauy (“NTC”") (the “quludatm"') (Phoenix
and the quuldabor being collectively referred to herein as the “Pames”),

‘WHEREAS, prior to the commencement of the abovo—oabﬁoued liquidation pro.cepding
(the “L:qmdanon Procecdulg’ NTC was appomtcd and served ag Trusteo.(or, with nespect 10

thme trusts in which Wells Fargo Bank, N.A (“WT”) nctod as ’nuswc as Trust Protector) under
certain trust agreements formed by or at the dircction of NTC, mcludmg the trusts defined in

Schedule “A,” all of whwh are collotively referred to hereinaficr as the “Trusts »
WHEREAS, pnor fo tho coxmncncemcnt of the Liquidation Proceeding, each Trust,

tirough its trustee, applwd in wntmg to Phocmx for the issuance of life insmncc polxclcs
insuring the lives of certain individuals, and Phocmx issued the policies defined in Schedule “B,"

au of which are collccuvcly referred to hcremaﬁer as the “Policies,”

WHEREAS on February 11, 2008 the Commissioner fi led with ﬁae Superxor Court for

Merrimack County, New Hampshire (the “Liquldatiou Coutt’”) his Verified "Petition for
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“Liquidation of NTC, and appointed Robert A. Fleury, Deputy Bank Commissioner of the State of

New Humpshim, as Conservator for NTC.
WHEREAS on March 31, 2008 th:s Court entered its Order Appointing Liquidator (the

“Ijquidation Order”), pursuant to which 1he quuidawr was vésted with certain rights and

powers concerning N'I‘C (and all sub—tmsts and prowotcd trusts in which it holds an interest,

cither directly or mdwoclly): moludmg “cxclusxve possqssxon, custody and conlnol of all of the

pmpcrty contracts and rights of action and all of tbc books and mcords of N'I‘C. - whcrcver

. located and by whomcver posscsscd.” Thc quuldatlon Order furlhcr pxowded the quuxdator

wuh “all of thc powcrs of thc ofﬁccrs and managers of N‘I‘C x

WHERBAS the quundator is awam that on¢ or more entitws clmm a secutity interest or

other interest in the Policies, including by vxrtuc of havmg clmmed to have made premium

finance foans to trusts or &ub -Ariists formed by or at the duochon of NTC, and that N‘DC may not .

" havo dxscloscd somc or any of such transactlons (I) Phoomx.

WHEREAS Colm P, Lmdsey (“Lmdscy") was A prmcnpal of NTC and mdxvxduully or

through his ufﬁlum:d cntlty Bal_gaxres _Group LLC (“Balcarrcs”), aotcd asa bmkcr or produocr in .

connoctlon with ccrtam of the Polmxcs )
WHEREAS thc quuxdator has asscrtcd clunns and obmmed civd Judgments aguinst

Lmdscy und Balcams ansmg, in ps.rt, from mcu ucts and conduct in conneotion with onc or

more of ﬁm Policies.

WHEREAS in cxonnccuon with the issuance of the Pohcles, Phocnix‘ paid coramissions

to Lindsey and othcrs towling $ 14,143,340.45.

WHEREAS the Partles each have claims arising against cach other arising from and

latmg to the Poho:es and desire to scitle and oompromlsc their claims against cach other.in the
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manner- set forth herein, In order to avoid the considersble time, expense, resovrces and
uncertainties that protracted litigation of such claims would entail.
GREEME
NOW, THEREFORE, in consideration of the promises and of the mutual covenants
herein contained, the Parties hereto, inwndihg to be Jegally bound, hereby agree as follows:
1. The Parties agree that this Agreement is subject to the entry of a final order by the

* Liquidation, Court in the Liquidation Proceeding approving ‘this Agreement (the “Court

Appxﬁal"). The Court Approval shall be deemed to ocour on the'date that sucki order shall have ’

become non-appe«a{lzible or, in the event of an appeal, ‘has been affirmed after all appeals

therefrom have been exhausted.
2. The Court Approvel shall bar any and all third parties (including, but pot limited

to, all insureds, all' settlors and beneficlaries of the Trusts, and ooy and all lenders or other
persons or entities .claiming an inferest in the Policics (colleotively “Thixd Parties”)) from
pursuing claims against Phoenix or the Liquidator related in any way 10 the Polwles, the Trusts,
this- Agmcmcnt, ot the Liquidation Proceeding. The Court Approval sha]! further bar Thud
Parties:from pursuing claitos agamst Phoenix or the Liquidator asserted by, through, or, under thc

Trusts. «All liens, claims, encumbrances and interests in the Policies asserted by eny and all

Third Parties shall bo adiainistered and adjudicated in the Liquidation Proceed

with the Liquidator's Plan of Tiquidation and pursuant to further order(s) of the Liquidation

Court, )
3 The Liquidutor'agfecs to file all necessary pleadings to obtain entry of the Court

Approval as soon as possible and the Parties acknowledge that time, is of the cssence.
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4. The Liquidator and Phocnix agree that the Policies shall be _dccmed to be hereby
surrendesed (pursuant o the voluntary surrender provisions of the Policies), canceled or .
omcrwfsc {erminated, all as of the Effective Dato of this Agreement. Phoenix agrees, as part of
the consideration for this Agreement and.as part or all of the Settlement Amount defined below,
1o waive a portion of the surrender charges on the Policles. The Liquidator and Phoenix agree
that the Policies have terminated as of the Effective Date of this Agrecment; that no further rights

of recovery exist under the Policics, at law or in equity; that any and all rights under the Policics,

aside from those expressly stated in this Settloment Agreement, shall be deemed released; and

that both the Liguidator and Phoenix are deemed released from eny and all ¢laims or obligations,
under the quicies, to the extent that any such claims or obligations exist, The.Liguidator and
Pl;oonix further agree that in.the event of the death of any insured under any Policy: pror to
Court Approval, no claim shall-be submitted to Phoenix and no death benefits shall be paynble

under such Policy.

5. The Parties agree that.the time by which Plioenix must assert any and all claims

contesting any Policy under theFolicy’s terms and conditions (including a Policy’s contestability

" provision) andlor NH RSA 408:10 shall be tollod until sixty (60) days after the fater of (a) Court

Approval, (U) the denia of Court Approval; (o) or the dute on which any appei.ﬂ of the.denial of

Court Approva!.is cxhausted, Regardless of approval or denial, in part or in whole, of.this .

Agreement, the Parties agree to continue to work in good faith to toll contestability. dates of any

and all Policies for as long as the Policics arc subjeot to the Liguidation Proceeding.. Nothing

’ wigh_ifz this section or this Agreement is intonded to waive or compromise any legal argument

that the contestability period of any Policy extends beyond, the time period set forth in this

paragraph,
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6.  Phoenix agrees to pay to the Liquidator the aggregate sum of Four Million Six
Hundred Thousand and 00/100 dollars ($4,600,000.00) (the “Scttlement Amount™). Phoenix
shall deliver to the Liquidator the full amount of the Settlement Amount upon ¢xecution of this
Agreement, which the Liquidator shall deposit-in a separae, segregated account (the “Settloment’
Account”) and hold for the benefit of Phoenix pending Court App;oval; provided that if Court
Approval does not become effective, the Liquiilator shall thercupon retum the Seitlement
Amount to Pﬁoénix. without setoff or deduction on account of any claim that the Liquidator or
any Third Party may otherwise bave ageinst Phoenix or any other claim that is made in the

Liquidation Proceeding. Upon Court Approval, the Scttlement Amount shall be released from

" the Settlement Account and accepted by the Liquidator,

A The Liquidator agrees 'and acknowledges that Phocnix has nsserted a claim

against NTC in accordance with RSA 395:13 in the amount of Eight Million Eight Hundred -

Seventy Bight Thousand Seven Hundred Forty Nine and 10/100 Dollars ($8,878,749.10) (the

“Non-Marino Phoenix Claim™), Phoenix’s claim is aftached as Exhibit “1.” The Liquidator. will

accept and allow Phoenix’s claim-for all putposes-in the Liguidation Proceeding in the following
amount.and in the following manner: the Non-Marino Phoenix Clt;im, the Allowed Phoenix
Claim as defined in that certain séttlement agreement between Phoenix and the Liquidator
effective November 6, 2008, along with any other claim submitted by ‘Phoeriix within the
Liquidation Proceeding, will be placed in the same class, a;ld treated in the same manner, as the

allowed claims of any other insurance compeny that issued lifi insurance policies to trusts for

' which NIC served as a trustee, trust sdministrator, or trust protector (the “Insurer Class™).

Phognix agrees that the Liquidator can subordinate, in distribution priority,-the claims of the
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Insurer Class to the allowed claims of any other classes of NTC investors and ctedi'tom as
described in RSA 390:30 (1) through (VY). '

8. Upon Court--Approvel, .Phoenix agrees to dismiss its claims asserted against
Global" Financial Investars and Insurance Brokerage Inc, (“GFI”). and Kemy T. Piandes
(“Piandes™) in PHL Varlable Insurance Company v. Global Financial Investors and Insurance
DBrokerage Inc. et al.; No. 1:10-cv-24; in the United Stutes District Coutt for the District of New
Hampshire (the “GFI Lawsvit”), provided all partics to the GFI Lawsnit agree to the dismissal of

the lawsuit in ifs entircty, including any claims asserted against Fhoenix.

9. The Liquidatos, in his capacity as Liquidator and-on behalf of NTC (for itself and.
in any and all capacitics in which it is named or has acted under any of vlhe “Trusts or in
conncetion with any of the Policics), its representatives, parent organizmioh, and their respective
successors, and assigns, hereby releases, acquits and discharges Ph?enlx, togctiler with “its
directors, officers,” employees, attorneys, agents, insurers, representatives, heirs, assigns,
affiliates, predecessors, successofs, rolated entities, and subsidiary and parent organizations from
aqd against eny and all claitms, demands, obligations, Habllities, and causes of action, of any
nature whatsoever, a1 law or in equity, asserted or unasserted, known or unknown, relating in any

way to the Policies, The Parties acknowledge that this release does not constifute a-rolease of

any claims against any otht;r,p,omqn or entity, including Lindsey, Balcartes, GFI, Piandes, or any.,

. Third Party.

, 10. Phoenix, and its representatives, successors, and assigns hercby. release, acquit

and discharge the Liquidator and the Trusts, together with their dircctors, officers, employees,
attorncys, agents, insurers, representatives, heirs, assigns, effiliates, predecessors, SuCcessors,

related entitics, and subsidiary and parent organizations from and egainst any and all claims,
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demands, obligations, liabilities, and causes of action, of any nature whatsoever, &t Iaw or in
equity, esserted or unasserted, known or unknown, xelating to the Policies cxce;;t as set forth In
this Agrecmerit, The Partios acknowledge that this relcase does not consﬁtutch release of any
cléims against any other person or ontity, individually or acting in any capacity, including but not
. limited to Lindsey, Balcarres, GFI, Piandes, or any Third Party. '
11 - No Party fo this Agreement makes any .acknowledgment ox admission of any
Imblhty to any other Party to this Agreement. '
‘ 12, The Partios acknowledge that neither they, nor anyone scting o purparting to act
on their behalf, have made any representations nor warranties to the other as to any tax issues
‘relating to the Policies or-this Agreement.
13. ' This Agreement shall be governed and construed in accordance with the laws of
‘the State of New Hampshire applicable to agreements made and to be wholly performed within
that state, without regard to its conflicts of law provisions or the conflict of law provisions of any
jun‘saicﬁon that would canse the application of any law other than that of the state of New

‘Hampshire.
Each Party represents that it has carefully read and fully vaderstands all of the

14.
provisions of this Agmement,' fliat it has been given the opportunity to fully discuss the contents
* . of this Agreoment with independent counsel of its choice and has done so, and that by exceuting
‘the agreoment, each Party relics entirely on its own judgment and tiie advice of its respective
counsel and not apon any ‘I‘Cprcscntution, statement or promise, not otl_wxwisc get forth in this

' Agreement, of any of the other Parties, their attorneys or other individual or entity, and that xt is

voluntarily and without diress entering into this Agreement.
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"This Agreement may bo signed in counterparts that are provided fo the other party
by facsimile or by electronic mall transmission of a c;>py of the executed document (in .pdf ox
T foomat), each of which shall be deemed an original, and all count&pa.r!s so excouted shall
cpnstitut'clonq Agreement binding on all of {the Parﬁ;zs, notwithstanding that all of the Parties are
not signatory to the same counterpart.

.16, .The language of all parts of the Agreement shall in all cases be construed as a
whole according to its fair meaning and not strictly construed for or against auy Party. The
Pasties agree that this Agreement shall be deomed. to have: been Jomtly Amafied; for purposes of

applying any rules of construetion,
17.  Esach of the Parties represents to the other thatiits signature on this Agreoment has

been duly authorized, subject only-to Court Approval,

18, Each party shall be:responsible. for its own attomeys' fees, actual costs of court

and all other costs in cormeetion with this Agreement. -
19.  This-Agreemont reflects the entire agrecment between the Parties. The cxecution
.and delivery of this written Agreement supersedes any and sll prior representations, negotiations
‘or agreements pettaining 16 the subfcct matter herein, ‘The Agreement may not be modified in
any.wey:except by written éonsont of authorized representatives of the Parties.

20, . This Agreement and the covenants, obliganons, undertakings, rights or.bencfits

heteof .shall .be binding upon and sha]l daure to the bcncﬁt of the Parﬂes ‘hereto and- theu'

respective representatives, successors and assigns, including - but not hmited to, any.. SUCCESSOT

liquidgtors of NTC and any successor trustees of the Trusts,

21.  If, after Court Approval of (his. Agrecment has been obtnined, any part, term or

provision of.this Agrccmeht is subsequently declered or determined by any -Couxt or body of .
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competent jurisdiction to.be illegal, invalid, or unemforcesble, the legality, validity and
enforceability of the remaining parts, terms or provisions shall not be afftcted thereby and said

illsgal, uncnforoeable or invalid part, term or provision shall not be deemied 1o be a part of this

Agreement.
SIGNATURE PAGE TO FOLLOW

d Page 9 of 19




PHL VARIABLE INSURANCE COMPANY * - -

m_#\w R ’Dﬁkf“"“

Name: . ?ﬂ, LR
Title: b;fr:gm Voot Prasietdd
Date: wy Tumé 2010

ROBERT A. FLEURY, -
Deputy Bank Commissioner of the ‘State of New Hampshire,

As Proposed Suceessor Liguidator of Noble Trust Company

By, -
Name: Robert A. Fleury

Dalc ,2010

" Page100£19

Title: Deputy Bank Commissioner, New Hampshire Banking Depa.rtment '




PHL VARIABLE INSURANCE COMPANY

By .
Name;

Title; -

Date; June _ , 2010

' ROBERT A. FLEURY, -

Deputy Bank Commissioner of fié State of New Hampshire,
As Proposed Successor Liquidator of Noble WCompany

By: ﬂ W
Name: Robert 4. Pleury {,/

Title: Deputy Bank Commnissionor
Date: Juna 34 , 2010
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SCHEDULE A

The following are colicctively defined as the “Trusts:"

D
2)
3)

)

3)
6)

X/

8)
9)
10)
1)
12)

- 13)

14
15)

16

18)

1 19)

20)
21)

22) .

The 2007 William J, Allen Irrevocable Trust dated 08/02/07(the “Allen Trust™);

Mitton A, Barber Irrevocable Trust dated 01/16/2008 (the “Barber Trust?);

The Beaton ILIT dated 06/26/2006 (the “Beaton Trust™); . '

The 2007 George R. Bolton Irrevocable Trust dated 8/3/2007 (the “Bolton Trust;');

The 2007 Dénald . Brady Irrevocable Trust dated October 10, 2007 (the “Brady. Trust";

The Elizabeth Buﬁon Irrevocablc Llfe [nsumncc Trust dated 09/14/2006 (ths “Burton

'Drust"), )
The 2007 Terence Clarkc Ixrcvocable Llfc Insumncc Trust dated 8/17/2007 (the “Claxkc

Trust");

Patricia Codireli Family Trust 1 dated 08/15/2006 (the “Codiroli ’I\'ust”); -
“The 2007 James Coull Xrrevocable Trust dated 8/16/2007 (the “Coull Trust");

The C. Robert Daubert Trust dated 10/26/2006 (the “C. Daubert Trust™);

The Grace Daubert Trust dated 10/20/2006 (the “G. Daubert Trust™);

The Sara P, Detweiler In'evocabl.c Trast datcd 01/18/2008 (the “Detwoiler Trust™);
The Alan T. Dickson Irrevoceble Trust dated 11/22/2006 (the “Dickson Trust");
The 2007 Yoyce Dowdy lirevocable Trust dated 10/11/07 (the “Dowdy Trust”);

The Richard Gardner ILIT dated 10718/06 (the “Gardner Trust");

e e e iy AL A RS
The John Hoelzel Imrevocable Life Insutance Trust dated 09/14/2006 (the “Hoelzel

Trust”);
The Betty S. Hollingsworth Irrevocable Trust dated 12/04/2007 (the “Hollingsworth

Truat');

The Kaissar S. Torahim Irrevocable Trust.dated 10/25/07 (the “Ibrahim ?‘mst”),
“The 2006 Harry R. Jacger ILIT dated December 11, 2006 (the “Yaeger Trust™);
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23)
24)
25)

26)
27)
28)
29)
30)
31)
32)
33)
34)
35)

36)
37)
. 38)
39)
40
41)
42)

T w

SCHEDULE A

The 2006 Thomas F, Keller Irrevocable Trust dated 12/19/06 (the “Keller Trust™);

The Lucille Xraft ILIT dated 09/07/2006 (the “Kraft Trust”);

The 2007 Lawrence P,.O'Reilly Irtevacable Trust dated 10/1 8f2007 (the “0 Rﬂllly
Trust”);

The James Panter Ievocable Life Insurance Trust dated 12/1 32006 (the “Panter Trust™);
The John Parker ILIT dated 08/28/2006 (the “Parker Trust”); '

2007 Ralph L, Pendleton Irevocable Trust dated 11/07/2007 (the “Pendleton 'ihxst");

2008 Mxmlyn J, Prangc Imwooable Trust dated.1/07/2008 (thc “Prange 'lmst")

The Charles Reeder Im:vocablc 'Dust dated 08/12/2007 (the “Reedet Trust?);
' The 2007 Shirley A. ReavilIrrovooable Trust dated 04/26/2007 (the “Rezuik Trust?);

The 2007 liomld Robinson Irrevocable Trust dated 07/12/2007 (the “Robinson Trust™);

R S R N R AR
s G S e T R L R

The Roxine Stone.Irrevocable Life Insuranw Trust 3 dated 05/01/2006 (the “Stone

" rust”)

The Zelda Sussman Life Insurance Trust (the “Sussman Txust”);
The 2007 Louise W, Talley Yrrevocable Trust dated 08/02/2007 (the “Talley Trust”);

The Furman Tinon Irrevocable Trust dated 10/31/2007 (the “Tinon Trust”);

5006 Charles M. Winston Imevocable YFust dated 10/26/06X(the “C. Winston Tfist");
2006 Florence B. Winston Irrevocable Trust dated 10/26/06 (the “F. Winston Trust”);
" The Ronald P. Kanffinan CS Trust dated 8/16/2007 (the “Keuffman Trust”);

Tho Harry N. Nicklens CS Trust dated 12/04/2007 (the “Nicklans Trust”); and
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SCHEDULEB

The following are collectively defined as the “Policies:”

1

2)

k)

4)

D

“application, Plioenix issued policy number

The Allen Trust, through its trustee NTC, applied in writing to Phoenix for the issuance
of a life insurance policy insucing the Jife of William J. Allen. In response to this
spplivation, Phoenix issued policy number 97523401, with a policy date of August 16,
2007, to the Allen Trust (the “Allen Policy”). Phoesix’s records reflect that the Allen
Trust is the owner of the Allen Policy and that NTC is the trustee of the Allen Trust.

The Barber Trust, through its trustee NTC, applied in writing to Phoenix for the issuance
of a life Jnsursnce policy insudng the life of Milton A, Bacber. Tn respanse to this

application, Phoenix issued policy number 97526254, with & policy dato of November 16,

2007, to the Barber Trust (the “Baerber Yolicy'). Phoenix's records reflect that the Barber

Trust is the owner of the Barber Policy and that NTC is the trustee of the Barbey Trust.

The Beaton Trust, theough its trustee NTC, applied in writing to Phoenix for the issvance
of a life insurance policy insuring the Jife of Danfel R. Beaton. In stsponse to this
application, Phoenix issued policy number 97518208, with a policy dute of Augmst 31,

© 2006, to the Beaton Trust (the “Beaton Policy™). Thoenix's records reflect that (he

Beaton Trust is the owner of the Beagon Poliey and that NTC is the frustee of the Beaton
Trust.,

The Telton Trust, through its trustes NTC, applied in writing to Phoenix for the issuanco
of a life insurance policy Ansuring-the Jife of George R. Bolton.  In response 1o {his

application, Phoenix issucd policy numbor 87522742, with a policy date of Septembes
flect that the

25, 2007, to the Bolton Trust (the “Boltun Policy™), Phoenix's wcords re

" Bolton Trust is the owaer of the Bolton Policy and that NTC is the {rustee of the Bolton

Trust,

The Brady Trust, tirough jis trustee NTIC, applied in writing to Phoenix for the issnance
of a life insucmace policy Insuring the life of Donald J. Brady. Jn xesponse fo this
application, Phocnix issued policy number 97524879, with & polioy dato of October 18,
2007, to the Brady Trust (the “Brady Policy™). Phoenix™s rocords voflect that the Brady
Trast is the owner of the Brady Policy nnd that NTC is the frustee of the Biady Trust,

The Burton Trust, through its trustee NTC, applicd-in writing to Phocnix for the issuance

of a life inshrance policy insuring the life of Elizabeth Burton. Jn response 1o this
97520003, wilh 1 policy date of Id¢eember 20,

2006, o the Bugton Trust (e “Burton Policy™). Phoenix's records reflect that the Burton
Trust is the owner of the Burlan Polioy and thet NTC is the trustee of the Burion Trust.

The Clarke Teust, through its trustee NTC, applied in wiiting to Phoeaix for the suanee
of a life inswance policy inswiog tha Jife of Temenco Clarke. In xesponse to this
application, Phoenix jesued polioy number 97522982, with a policy dato of August 17,
2007, to the Clarke Tyust (the “ Clake Policy™). Phoenix’s pecords roflect that the Clarke
Trust §s the owner of the Clarke Policy and that NTC js the trustee of the Clarke Tyust,
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8

9

10)

1)

12)

13)

14)

SCHEDULE B

.The Codiroli Trust, through its trustce NTC, applied in writing to Phoenix for the

+ isyunnce of a life insurance policy insuring the life of Patricia Codiroli, In response (o

this applivation, Phoenix issued policy number 97520084, with a policy date of Febrary
2, 2007, to the Codirali Taust (the “Codiroli Policy™). Phoenix’s records refleet that the
Codiroli Trust is (he owner of the Codiroli Policy and that NTC is the trustee of the

Codiroli Trust.

The Coull Trust, through It tnisteo NTC, applied in writing to Phoenix for the issuanee
of'a life insumaoce policy insuring the life of Yumes Coull. Inxesponse to this opplication,
Phoenix issued policy numbor 97522825, with o policy dete of July 30, 2007, to the Coull
‘Crust (the “Coull Policy™). Phocnix’s rocords reflect that the Coull 'Tyust is the owner pi‘

the Coull Policy and that NTC is the trustee of the Coull Trusl,

The €. Davbert Trist, through its tustee NTC, applied i writing 1o Phoenix for the
issvance of «life insurange policy insuring the life of C. Rebert Danberl. In responss o
this application, Phoenix jssued polioy number 97520034, with a policy date of January
30, 2007, to the C. Daubert Trost (the “C. Dauber Polioy”). Phoenix’s records seflect
(hat the C. Daubert Trust is the owner of the C. Davbert Policy and that NTC is the

trustee of the C. Daubert Tyust.

The G, Daubert Truat, through its trustee NTC, applied in writing to Phoenix for the
jssuance of a life insuranco policy insuring the life of Grace Daubert, Tn response (0 rig

applioation, Phoenix jssued policy number 97520085, with a policy date of January 31,
2007, to the Grace Daubert Trust (the “G. Danbed Policy). Phaenix’s records reflact
that the G, Daubert Trust s the owner of the G. Daubext Policy and that NTC is the

trustee of the G. Daubert Trust,

The Detweoiler Trust, throvgh its trustee NTC, applied iv writing to Phoenix for the
jssuiance of b life inswance policy Inavting the life of Sam P. Detweiler. Tn rosponse (0
this application, Phoenix issued policy number 97523642, with a policy date of Janvary
24, 2008, 10 the Detwoiler Trust (the “Detweiler Policy™). Thoenix's records reflect that
{he Detwoiler Trust is the owner of the Detweiler Policy and that NTC is the trusteo of

the Detweiler Trust,

The Dickson Trast, through its trustee NTC, applicd in writing to Phoenix for tho
issuance of a life insucance policy insuring the life of Alon T. Dicksen. In response to
this application, Phoenix issued policy pumber 97519799, with a policy date of
Deoember 10, 2006, to the Dickson Trust (the “Dickson Policy”). Phoenix’s records
reflect that the Dickeon Trust is the ovmer of e Dickson Policy and that NTC is the

trustee of the Dickson Trust.

The Dowdy Trust, throuph its trustes NTC, applicd i wiriting to Phoenix for the fssusuce

of u life insurance polivy insuring the fife of Joyee C. Dowdy, In response to this
application, Phoenix jssued policy mamber 97525291, with 8 policy date of Soptember
14, 2007, 1o the Dowdy Trst (the “Dowdy Pol icy™. Phoenix’s xecords reflect that the
Dowdy Trust is the owner of the Dowdy Policy und that NTC {s the tustee of the Dowdy

Trust.
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15)

16)

17)..

18)

19)

" of January 24, 2008, to the Hollingsworth Trust (the
-.gecords refloct thet the Hollingswortl Trust is the owner of the

20

* The Hoelzel Trust, through ita trustes NTC,
*of o life insurance policy insucing the life of John Hoelzel.
. application, Phoenix. isswed policy number 97518928, with-a policy

SCHEDULE B

The Gardner Trast, (wough its trustee WIC, applied in writing to Phoenix, for the

. dssuguee of a life insurnace policy insuring the lifo of Richard C. Gardner, It response o

this application, Phocnix jssued policy number 97519274, with a policy date of
. November 2, 2006, to the Gardner Trust (the “Gandner Policy™). Phoenix’s records

vefloot that (e Gurdner Trust is the owner of the Garduer Policy and that NTC iy the

trustee of the Gardner Trust.
through its trustee N'TC, applicd in wifting 1o Phoenix for the issuance

-of & life insurance policy inswing the life of q In response to this
ber 97520285, with 2 policy date of Murch 3,

application, Phoenix issued policy num
2007, to -CEEMNY-troxt (he “QEIMMENNEY'). Fhocnix's records reflect (it @B
G | ()5 ovner of GANEMMEMSSEE o1:d that NTC Is the frustec of RN

R, Uhiough its trustee NTC, applied i writing to Phioenix for the issuance of
a Jife insurance policy insuring the Jife of b In vesponse to this application,
Phoenix issued policy number 97526537, with e policy date of December 27, 2007, o &

ner of

Fahstsa (1 GEIB Policy™). Phoenix’s records refleot that SR is the ow
SRR ond that WTC is the trustee of ;

applied in writing to Phoenix for the issuanes
In xesponse t this
date of Januory 17,
Phoenix's recards yoffeot thet the

2007, to the Hoclzel Trust (the “Hoelzw) Policy™).
trustee of tho

Hoelzel Trust iy the owner of the Hoolze) Policy and that NTC i the
Hoelzel Trust. , . .

The Hollingsworth Trust, through
Jssaanee of a life insusanse policy In
yosponge to this application, Ihoenix sy

suring the Jife of Betty S. Hollingsworth, In
aed policy number 97523136, with o policy date
“Hollingsworth Policy'’). Iheenix's
Hollingswortl Policy and

that NTC is the trustee of the Hollingsworth Trust,

through its trustee NTC, applicd in writing 1o Phoenix for the issuance

U
~af n lifc insurance policy insuring the lifo qu In response 4o this
aumber 97520410, with a_policy date pf Febmacy 12,

" application, Phoenix issued poli :
. 2007, to the ). Phoenix’s records reflect that [l e agl]
» S is (he owner Of and (hat NTC is the trustee of SRENRIESENER

21)

" Tho Ybrahim Trust, through its trustec NTC, applied in writing to Pho

-application, Phoeuix issued policy number 97520

‘Yorahim Frust s the owner of the Thmhim Policy and that NTC
Jbrabim Trust. : ,

antix for the issunnco

the life of Kajssar Torahim, In response 1o this
256, with a policy date of February §,
"), Phoenix's records roflect that the
iz the trustee of the

of o life invurance polioy insuring

2007, 1o the Ibrahim Trust ((ie “Tbrahim Policy

Page 15 of 19

its teustee NTC, applicd in writing to Phoenix for tho




22)

23)

2%

25)

26)

27)

, 28)

. issuance of a life insurance policy insuring the

SCHEDULEB

‘The Yaeger Trust, through its trustee NTC, applicd in writing to Phoenix for the issuance
yof 2 life insurance policy insuring the life of Harry R. Jaoger. In response to this
supplication, Phoenix issued policy number 97520128, with a policy date of March &,
2007, to the Jaeger Trust (the “Jaeger Policy™). Phoenix’s records reflect that the Jaeger
Tyust is the owner of the Jacger Policy and that NTC is the trustee of the Jacger Trust,

“{The Keller Trust, through its trusteec NTC, applied {n writing to Phoenix for the issuance
vof a lifs insurance policy insuring the life of Thomas F. Keller. In response to this
. sgpplication, Phoenix issued policy number 97520169, with a policy date of January 9,
22007, to the Keller Trust (the “Keller Policy”). Phoenix's records reflect that the Keller
@ Trust is the owner-of-the Xeller Policy and that NTC is _tho trustee of the Keller Trust,

*The Kraft Trust, through its trustee NTC, applied in writing to Phoenix for the issuance
wof & life insurance policy Insuring the life of Lucille Krafl. Iu response to this. -
sapplication;Phoenix issued policy number 97520410, with a policy date of Fobruary 18,
. 2007, to the Kraft Trust (the “Kraft Policy). Phoenix’s records reflect that ihe Kraft
Trust is the ownet of the Kraft Policy and that NTC is the trustee of the Kraft Trust.

The O'Reilly .Trust, through its trustee NTC, applied.in writing to Phoenix for the
. issuance of a life insurence policy insuring the life of Lawrence P. O’Reilly. In response
to this application, Phoenix issued policy number. 97522983, with a policy date of
“December 12, 2007, to the O*Reilly Trust (the “O'Reilly Policy™). Phoenix’s records
reflect that the O"Reilly Trust is the owner of the O'Reilly Polioy and that NTC js the

‘trustee of the O'Reilly Trust.
The Panter Trust, throwgh its trustee NTC, applied in writing to Phoenix for the issuance

of a life insurance policy insuring the lifc of James Panter. In response 10 this
application, Phoenix fssued policy number 97520086, with a policy date of January 25,

2007, to the Panter Trust (the “Panter Policy”). Phocnix's records reflect that the Panter

Trust is the owner of the Panter Policy and that NTC is the trustes of the Panter Trust.

“The Parker Trust, through its trustee NTC, applied in writing to Phoenix for the issuance
.of a life insurance policy Insuring the life of John Parker. In response to this application,
Phoenix jssued policy number 97518628, with-d policy date of October 16, 2006, to the
Parker Trust (the,“Parker Policy”). Phocnix’s records tefleot that tho Parker Trust is the
owner of the Parker Policy and that NTC is the trustes of the Patker Txust,

The Pendleton Trust, through its trustee NTC, applied in writing to Phoenix for the
life of Ralph L, Pondleton. In response to

this application, Phoenix issued policy number 97521364, with a.policy datc of
November 11, 2007, to the Pendleton Trust (the “Pendleton Policy™). Phoenix’s records
reflect that the Pendloton Trust is the owner of the Pendleton Policy and that NTC is the

trustee of the Pendleton Trust,
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29)

'30)

a1)

32)

3

. this application, Phoenix issued policy

" refieet that the Robingon Trust is the oy
. frustes .of the-Robinson Trust.

SCHEDULE B

{The Prange Trust, through its trustee NTC, applied in writing to Phoenix for the issuance

" .of a life insurance policy insuting the life of Marilyn J, Prange. In response to this

application, Phoenix issued policy number 97523921, with a policy date of November 7,
2007, to the Prange Trust (the “Prange Policy"). Phoenix's records refleot that the Prange
Trust is-the owner of the Prange Policy and that NTC is the trustee of the Prange Trust.

The Reeder Trust, throgh its trostes NTC, applied in writng to Phoenix for the issuance

cof n fife insuranee policy insuring the life of Chares Reeder, "In response (o thig

applicution, Phoenix issued policy number 97522980, with a policy date of Aupust 13,

2007, to fhe Reeder Trust (the “Reeder Policy™). Phoenix’s reeords refleor that the

-Reeder Trust iy the

. owner of the Reeder Policy nud that NTC is the trustes of the Reedar
Tust. . .

The Renik Trust, through its-trstee NTC, npplicd in widting to Phoenix {er the issuance
* of w lile hisurance policy nsuring the life of Shidey A, Reznik. In response 1o this -

with a policy date of November 12,

spplication, Phoenix issued policy number 97522173,
ihat the

2007, f0 the Reaik Trust (the “Reznilc Policy”). Phocuix’s racords reilect
Reznik Trust is the owner of the Reznik T'olicy aud that NTC is the frustee of the Reznik

“Trust,

The Robinson Trust, through its trustee NIC, applicd in wriling 1o Phoenix for the

“issunnce of o life inswance poliey insuring the fife of Ronald J. Robinson. In response (0
mumber 97522556, with a policy date of

September 6, 2007, to the Robingon Twst (the “Robinson Policy”). Phoculx’s records
wner of the Robinson Palicy and that NXC is tho

applied jn writing 1o Phoenix for the

through its trustee NTC,
Jn responge 1o this

Jssnance of a life insurunce policy inguring the life of
ith a policy date of August 29

application, Phocnix issued policy number 97518218, w
b . Phoenix's records reflect that

2006, to the MERESERRS (the )
2 ? is the owner of and that NTC s the trustes of the RIS

34)

,'35)

. reflect that the SUSEMEER is the owner of the
of the .

“The Stone Trust, through its trustee NTC, applied in writing to Ph
In response to this

GRS, (rovgh its tustee NTC, applied in wailing to Phocnix for the isstance
of life insuranco policics insuring the life of ﬂ In response to this

application, Phoonix issued policy numbers 97519132 and 97519173, cach with a policy
(the . Phoenix’s records

«date of Qctober 16, 2006, to the
@? olicics and that NTC is the trustee

ocnix for the issuance

of a life Insurance policy insuring the life of Roxinc Stone.
application, Fhoontx issued palicy munbes 97520082, with a policy date of January 15,
Phuenix’s records roficet thut the Stone

2007, to the Stone Timst (the “Stone Policy™).
Trust is the ovner of the Stone Policy and thint NTC is the trustee of the Stone Trust,
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SCHEDULE B

plied in writing to Phoenix for the

36) The Sussman Trust, thiough its trustee NTC, ap
Zelda Sussman, In response to this

issuance of life insurance policies insuring the life of
. application, Phoenix issued policy numbers 97522051 and 97522070, each with a policy
date of January 29, 2007, to the Sussmen Trust (the “Sussman Policies”). Phoenix’s
records reflect that the Sussman Trust is'the owner of the Sussman Policies and that NTC

is the trustee of the Sussman Trust.
writing to Phoenix for the Issuance

37)  The Talley Trust, through its trustee NTC, applied in
. of a life insumnce policy insuring the life of Louise W. Talley. In xesponse to this
application, Phoenix issucd policy number 97523446, with apolicy date of September 6,
2007, to the, Talley Trust (the “Talley Policy™). Phoenix's rocords roflect that the Talley
Trust is the owner of the Talley Policy and that NTC is the frustee of the Talley Trust.
38)  The Tinon Trast, through its trustee NTC, applied in writing 1o Phoenix for the issuance
of & life insurance policy insucing the life of Furman Tinon. In response to this
" application, Phoenix issued polioy mumber 97523040, with a policy date of January 17,
2008, o the Tinon Trust (the “Tinon Poliey™). Phoenix’s records reflect that the Tinon
Trust is the owner of the Tinon Policy and that NTC is the trustee of the Tinon Trust.

TC, applicd in writing 10 Phoenix for the
life of Charles M, Winston, In responso (o
07519385, with a policy date of October
Policy"). Phoenix's records seflect
Policy ond that NTC is the

39)  ‘the €. Winston Trost, through its trostes N
jssunnce of a life jnsurance policy insuring the
this applicetion, Phoenix issued policy number
11, 2006, 1o the C. Winston Trust (the “C. Winston
thal the C. Winston Trust is the owner of the C. Winston
trustee of the C. Winston Trust,

40) The . Winston Trust, through its trustee NTC, applied in writing to Phoenix for the
issuanios of a life insurance policy insuring the Jife of Florence B. Winston. In response
to this application, Phocnix. issucd policy number 97519391, with a policy date of
Novoember 1, 2006, to the F. Winston Trust (the *T. Winston Policy”). Phoenix's records
roflect that the F, Winston Trust is the owner of the F. Winston Policy and that NTC is
the trustee of the R, Winston Trust. -

its frustee WIT, applied in writing 10 Phoonix for the

dssuance of a life insurance palioy insuring the life of Ronald I. Konffiman, Jit response
to this applicntion, Phoenix issued policy number 97521867, witl & policy datc off
September 6, 2007, 1o the Kauffinan Tyust (the “Kauffnan Policy”). Phaenix's records

reflect that the Keuffmen Trust is the owner of the Kauffman Policy and that WF is the
trustee of the Kauffman Trust. Phoenix’s records ceflect that Credit Suisse Lending Trust
(USA) 3, a Delaware statutory trust, has taken a collateral assignment of the Kauffiman

Policy.

41) 'The Kauffman Trust, through

42)  The Nicklaus Trusi, through its trustec WF, applied in writing to Phoenix for the issuance
Hury N. Nicklaus. In response 10 this

of a life insusruce policy inswing the life of

application, Phoenix issued policy mumiber 97522837, with o policy date of September
12, 2007, to the Nicklaus Trast (he “Nickluus Policy™). Phoenix's records reflect that
the Nicklaus Trust is the owner of the Nicklsug Policy and that WF is tho trustee of the
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SCHEDULE B

. Nicklaus Trust. Phoenix’s records reflect that Credit Suisse Lending-Trust (UsA) 3, a
", Delawnre statutory trust, hes taken a collateral assignment of the Nicklaus Policy.

43)  CHNEERERSMREED ough its trustee WE, applied in writing (o Phoenix for the issuance
_ «of a life insurance policy insuring the life oih. In cesponse 1o this application,
Phoenix issued policy number 97522639, with a policy date.of July 19, 2007, 10 the @
”(!he ! . Phoenlx’s records refleat that the is

the owner, of the -and et WF is the tuslee of the:
+Phoenix’s records reflect that Credit Suisse Lending Trust (USA) 2, a Delawiws stalutory
_ trust, has taken a ollateral assignment of .tlmu o o !

. e e
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FFOR LIQUIDATOR'S USE ONLY

PROOF OF CLAIM
In re: Noble Trust Company & Aegean Scotia Holdings, LL.C Dale proof of

Mertimack County Superior Court, State of New Hampshire (08-E-0053) claimrecetved s
Read Carefully Before Completing This Form. o
Please print or type; nttach addifional shoets uy necessary. Claim wumber .

This claim is filed against (please check one):
Noble Trust Company - B4 Aegean Scotin Holdings, LLC

The Deadline for Filing this Form is August 10, 2008.

You shkould file (hls Proof of Claim form if you have wn getuol or potential elaine against Noble Trogt Company

uud‘f_or Acgean Scotin Holdings, LLC evert if the amonns of the ¢lpin is presently ppcerfals, To have your claim
tonsidered by the Liquidator, this Proof of Claim mbst be completed, slgned, notarized, and sent to the addresy

below §o that it I received no later than August 10, 2008. Tailure to timely retuen ¢his completed form will Likely
xesult i the DENIAY, OF YOUR CLAYM. You are advised to retaln & copy of this compieted form for your
records. Furtherinformation is available through the New Hampshire Banking Department's website at;

www.uh.gov/bauking,

1. Clainant's Name: PHL Variable Insurance Company .

2. Claimant's Address: Attn: Law De;partmént, One Americen Row 11th Tloor, P.O. Box 5056, Hartfard, Connecticut
06102-5056

3. Claimant's contact information;
Kome Phone number; ( )
Work Phone Number: ( b}
Cell Phono Number: ()
Fax Number: ( )
Email address:

"4, Claimant's Social Security Number (last four digits only), Tax ID Number or Entployer ID Numbér:

5. Claim is submited by (check one):
* a)[[] Bmployee or former employee
b) [_] Client investor
¢) |_J Non-cllent investor

dyl_{Vendor - ‘
o) P4 Other; describe: Lifé Inguraice Company that igsued policies subject to the Ocder Appointiog Liquidator

Deseribe In detall the nature of your claim. You may altach o separate page if desired, Attach relevant docunentation in
support of your claim, such as copies of outstanding invoices, confracts, trust agreements, promissory notes, ead other

" supporting documcatation. Sond copies - Do nat gend originals, The Liquidator may request additionsl information.
and/ot documentation, Failure aud/or refusal to supply any relevant information/dooumentation will Iikely result in the

* DENTAL OF YOUR Cl.AXM. .

See attached

6. Indicate the total dollar amount of your claim as of March 31, 2008, If the emount of your claim is unknown, write
the word “unknown®, BUT be sure to attach sufficient documentation to allow determinationof the claim amount,
in

*$Sec aftached (if amount is unknown, write the word “unknown'), conststing of $
_ principal; §_ in inferest, and & in other amounts (submit detail).




7. If you haye any security or collatcral fox
documentation,

8,
clalm, describe the amount of such payments and the dstes paid:

your claim, describe such security or collateral, and attach all relevant

If Noble Trust Company, and/or Aegean Scotia Holdings LLC has made any payments towards the amount of the

9. Is there any sc{off, counterclaim, or other defense, which should be deducted by Noble Trust Company and/or Aegean

Scotia Holdings LI.C from your clalm? If so, desoribe in detail.

10. Tf you mssert a ptiority status for your claim, state the basis (¢.g. statute) you rely upon and the amount(s) catitled to

priority:

11. Print the name, address and télcph:)nc number of the person who has coxilpletcd this form, if other than the signator.

Name;
Address;

Phone Number: ( )

Email address:
12. If represented by legal couusel, please supply the following information:

Neme of attorney: Thomas F. A. Hetheringlon

Name of law finu: Edison, McDowell & Hetherineton LLP

Address of law firm: 3200 Southwest Freeway, Ste. 2920, Housfon, Texas 77027

Attomey"s telophone: (713) 337-5583

" Attomney's fax number: (713) 337-8843

Attomey's email address; Tom.Hetherlngton@embllp.com

13. If using e judgment or arbitration award as the basis for this claim, please supply.the following information:

Amnount of judgment:
Date of judgment: — i i
Neme of case; y
Name and location of court:
Court docket or index number (if any):
* J4. Al clajmants must complete the followlng: y = e
1. Davye R PeLLerivy (insert Jndividual Any person who
claimant’s npme or name of person cosupletivg this form for a legal entity) 1:stl;mscx'llm j kriowingly files a
and affinn as frue, under the penalty of perjury as follows: that I have read the foregoing y
proof of claim and know the contents thereof, that this claim in the amount of State”" 6{1 ¢ Of claim
containing any

(Sue atfached) dollars (§ ) :
against Noble Trust Company, and/or Aegeen Scotia Holdings LLC, as set forth herein,

is justly owed, except as stated in item 9 above, and that the matters set forth in this
Proof of Cluim are trie to the best of my knowledge and bolief. I also certify that no part
of this cJaim has been sold or assigued to a third party, Should eny monies from any
othor sotirce be received against this claim, I will contoot the Liguidator at the address
below within seven (7) calendar days of recelpt and report such amoutd(s).

Jfalse or misleading
information is
subject to criminal
and civil penalties.

Nusa L dbe 2y Juncaats
"Claimant’s Date

s 'slgnature
[If claimant is an indlvidual]:




L i .':
- » (Seal, it any)

STATE OF

COUNTY Or
This instrument was acknowledged before me oo this day of 20
by . . .{nanc(s) of person(s)].
Notary Public/ Justice of the Peace
(Sea), if any) ’ My Commission Eipines:

[U ¢laimant is not an individual]:

STATEOF CONNECTICUT
COUNTY OF HARTFORD

pr day of June ,2010

This ix?u-u%mt was acknowledged before me on this
vy Dovid K. Pelled [name(s) of person(s)] »s ___QfTLER,
[type of authority, c.g,, officer, trustee, etc.] of PHL Variable Insurance Coropany [pame of purty.on behalf of

whom instrument was executed).

Wotdly Publics Justice Bl Pesge

Y

My' Qomm'ission'}\ixpitq.i: 7'30 01

16. Send this completed Proof of Claim Form postiarked nol later than August 10, 2008; 10!

New Hampshire Banking Department
Attn: Peter C, Hildreth (Comunissioner/Liquidator) . -

P.0. Box 2765 . .
Concord, NH 03302-2765

You should complete and retuxn this form if you believe you h
claim against Noble Trust Company and/or Aegean Scotia Holdings LLC

ave any actual or potential
even if the

amount of the claim is presently uncertain,

-~




PHL VARIABLE INSURANCE COMPANY'S

CLAIM AGAINST NOBLE TRUST COMPANY, COLIN LINDSEY,
BALCARRES GROUP, L1.C, and ARGEAN SCOTIA HOIDINGS, LLC

PHL Variable Insurance Company (“Phocnix”) has realized, contingent and pofential claims
against Acgean Scotia Holdings, LLC, Noble Trust Company (“Noble™), Baloarres Group, LLC
(“Balcarres”), Collin Lindsey (“Lindsey™), and trusts for which Noble is or was Gustee or
protecior or which were formed at the direction of Lindsey or Noble (“NTC Trusts”). These
claims arise out of life insurance policics issued to NTC Trusts and/or policies issued through

Balcarres or Lindsey.

Phoenix has a liquidated claim in the amount of $8,878,749.10 for commissions paid to
Balcarres and/or Lindsey on the following policies whick were issued io NTC Trusts:

) © 97523401 16) - 97520285 - 31) 97522173«
2) 97526254 17) 97526537 32) 97522556
"3) 97518208 18) 97519928 33) 97518218
4 97522742 19) 97523136 34) 97519132
5) 97524879 20) 97520410 35) 97519173
6) 97520003 21) 97520256 36) 97520082
7 97522982 : 22) 97520128 37) 97522051
8) - 97520084 - 23) 97520169 38)° 97522070
9) 97522825 24) 97520410 39) 97523446
10) 97520034 25) 97522983 40) 97523040
11) 97520085 26) 97520086 41) 97519385
12) 97523642 27 97518628 42) 97519391
“13) 97519799 © 28) 97521364 - 43) . 97521867
14) 97525291 29) 97523921 44) 97522837
15) 97519274 30) 97522980 " 45) 97522639

Phoenix also has realized and potential claims in ag unknown amouit for investigative costs,
edministrative costs, attorney's fees and other damages Phoenix has incurred as a result of the
negligence, frand, breaches of fiduciary duty, and/or breaches of contract by Balcarres, Colin
Lindsey, Noble and/or NTC Trusts.

. .Phoenix asserts all of the above claims against Aegean Scotia Holdings, LLC, Noble Trust

* Company, Balcarres Group, LLC, Collin Lindsey, and the NTC Trusts and considers each to be
jointly & severally Jliable for these claims. The assertion of these claims is not intended to
_operate as & waiver of any claims and is not inteaded to waive any othet rights Phoenix may
‘hve, - Phoenix reserves all rights to assert these and any other claims, whether at Jaw or in
"equity, against Aegean Scotia Holdings, LLC, Noble Trust Company, Balcarres Group, LLC,
Collin Lindsey, and the NTC Trusts and teserves all rights to assert vicurious liability and alter-

.ego theories and/or to pierce the corporate veil.




EXHIBIT B



THE STATE OF NEW HAMPSHIRE

MERRIMACK, SS SUPERIOR COURT

Docket No. 08-E-0053

In the Matter of the Liquidation of
: Noble Trust Company

LIQUIDATOR'S MOTION FOR APPROVAL OF
SETTLEMENT AND RELEASE AGREEMENT
WITH PHL VARIABLE INSURANCE COMPANY

Ronald A. Wilbur, Bank Commissioner for the State of New - Hampshire, in his
capacity as Liquidator of Noble Trust Company (the “Liquidator” and “Noble Trust,”
respectively), by his attorneys, the Ofﬁce of the Attorney General and Sheehan
Phinney Bass + Green, Professional Association, moves for the entry of an order
approving a Scttlement and Release agreement by and between the Liquidator and
PHL Variable Insurance éompany (“Phoenix”), dated as of June 24, 2010 (the
“Phoenix Agreement”). In support of his motion, the Liquidator states as follows:

1. In 2003, Noble Trust was organized and chartered under the laws of the
State of New Hampshire as a non-depository banking corporation. At all times
relevant herein, Colin P, Lindsey (“Lindsey”) was the president of Noble Trust and
chairman of its board of directors. During the course of its business, Noble Trust
solicited and received funds from both new and existing clients. In most, if not all,

cases, Noble Trust’s clients’ funds were initially deposited into trusts established for

the benefit of those clients.



2. Lindsey also served as president or managing member of Balcarres
Group, LLC (“Balcarres”), a Nevada limited liability company. Both Lindsey and
Balcarres were licensed by the New Hampshire Insurance Department and acted as
insurance brokers in procuring insurance policies for the benefit of Noble Trust’s
clients. Lindsey and/or Balcarres were paid commissions by insurance carriers for
placing these life insurance policies. Between August 29, 2006 and January 24, 2008,
Phoenix issued a number of insurance policies to or for the benefit of trusts for which
Noble Trust served as trustee or trust protector. Phoenix paid Balcarres and/or
Lindsey commissions on the majority of these policies.' |

3. Between June 2004 and September 2007, Noble Trust (acting
individually or as a trustee under its clients' trusts) invested approximately $15
million in an entity known as Sierra Factoring, LLC (“Sierra”). Based upon
information available to the Liquidator, the $15 million investment in Sierra became

substantially or entirely worthless, a fact that Lindsey did not disclose to Noble

Trust’s clients.

4, Instead, Lindsey attempted to conceal the loss from Noble Trust's
clients and other parties in interest (including the New Hampshire Banking
Department) through a fraudulent and illegal scheme involving the procurement ofa

number of life insurance policies with face values generally between $3 million and

$10 million.

! In some instances, NTC placed policies through insurance brokers/agents other than Balcarres/Lindsey, in

which case Balcarres/Lindsey were not paid commissions by Phoenix.
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5. To accomplish this, Lindsey caused Noble Trust, acting as trustee or
trust protector under various trusts or sub-trusts established for Noble Trust’s clients,
to submit applications (usually through Balcarres) for high face value insurance '
policies to a number of different insurance carriers, including Phoenix. When these
policies were ultimately placed in force, Lindsey, Balcarres and others were paid
commissions by the respective insurance carriers. Some of the proceeds of these
commissions wete in turn used to fund payments of premiums on insurance policies
previously issued for the benefit of some of Noble Trust’s other clients. Other
proceeds were used (or intended to be used) to attempt to cover up the Sierra losses
by making payments to Noble clients whose funds were invested in Sicrra,‘ to generate
the appearance that the Sierra investments were still performing according to their
terms. Upon information and belief, Lindsey also intended to sell some of these

policies (or the beneficial interests therein) to third parties, and use the sale proceeds

to cover up the Sierra losses.’

6. While the procurement of the insurance policies and the generation of
commissions in and of itself constituted a fraudulent scheme, aspects of fraud and
misrepresentation pervaded the process by which many of the individual policies
themselves were issued. A number of the applications misrepresented the applicants’
net worth and/or income, and misrepresented that the high face value life insurance

policies would be utilized for their individual estate planning. In reality, many of the

individuals were induced in part through promises of profits through the sale of the

2 Nine of these policies are the subject of an earlier settlement agreement, dated as of November 6, 2008,
between the Liquidator and Phoenix, which was approved by this Court's order, dated July 7, 2009.



policies, with no expectation that either they or any other person with an insurable
interest in their lives woulld benefit from any of the applied for policies.

7. In addition to the nine policies that were the subject of the first Phoenix
settlement, Phoenix’s records show that Phoenix issued forty five other policies to
Noble Trust related life insurance trusts (the “Phoenix Policies™), which are identified
on the attached Exhibit A.

8. According to Phoenix’s records, as of February 11, 2008, Noble Trust
paid or caused to be paid to Phoenix a total of $11,372,846.61 in premiums on the
Phoenix Policies. At Lindsey's direction, some of the premiums were paid from funds
that Noble Trust héld for the benefit of trusts that were not ben)eﬁ;iaries of the
Phoenix Policies, through premium finance loans from one trust to another.
Subsequently, Lindsey arranged for some of these inter-trust loans to be repaid by
virtue of refinancing transactions that Lindsey arranged with outside prémium finance
lenders. Upon information and belief, the terms of many of the financing transactions |
involving the Phoenix Policies were either misrepresented to Phoenix or, in the case
of the post-issuance premium refinance transactions, not disclosed to Phoenix at all.
As of February 11, 2008, Phoenix paid a total of $14,143,340.45 in commissions to
Lindsey, Balcarres and others in connection with its issuance of the Phoenix Policies.

Thus, Phoenix paid substantially more in commissions than it received in premiums

on the Policies.

9. Phoenix asserts that the financial condition of a proposed insured is a
material factor relied upon by insurance carriers in determining whether an insured is

qualified for the coverage applied for, and, consequently, whether or not the insurance
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carrier is willing to issue a policy. Phoenix also asserts that the insured’s purpose in
seeking coverage and the intended use of the pélicy is also material to determine
whether a policy should be issued. To the extent that a proposed insured intends to
borrow or otherwise finance the policy premiums, the accurate disclosure of the terms
of such financing are material to both the ins;lred’s financial qualifications and the
intended use of the policy. Any material misrepresentation during the application
process can render a policy void, if the trier of fact determines that the statement
materially affected the acceptance of the risk. See RSA 415:9; Taylor v. Met. Life Ins.
Co., 106 N.H. 455, 458 (1965). |

10.  Additionally, New Hampshire law requires the owner of an insurance
policy to have an insun'abfe interest in the insured at the time of issuance. See
Hayford v. Century Ins. C;o., 106 N.H. 242, 245 (1965) (“Since neither the plaintiff
nor his mother’s estate had an insurable interest in that property, the contract would
be void and the defendant entitled to rescission.”). A policy of insurance lacking an
insurable interest is void, ab initio, as violating the public policy against wagering on
human life. See Mecharnicks Nat. Bank v. Comins, 72 N.H, 12, 15 (1903) (“It is
indeed firmly established )that insurance procured by one person upon the life of
another, the former having no insurable interest in the latter, is void as a wager
contract, aéainsl public policy, which condemns gambling speculations upon human

life.”).

11.  Pervasive fraud, either in the overall scheme to procure insurance

policies, or in the process of their individual procurement, can destroy the requisite

inenrahla intarsct and render the nolicies vaid ab initio. Phoenix has asserted that the



fraudulent procurement of the Phoenix Policies and the lack of an insurable interest
renders them void, unenforceable, and subject to rescission or an order declaring them
void pursuant to New Hampshire law. Virtually all of the applications for the
Phoenix Policies contained fraudulent statements and material misrepresentations,
including false representations concerning the income and net worth of these
proposed insureds; the existence or terms of premium financing; and the purpose for
the insurance policy and the intent to transfer the policies to a third-party. Moreover,
certain of the policies were procured with the intent to transfer the acquired policy to
third-parties as part of an ongoing fraud perpetrated by Lindsey.?

12.  The Liquidator does not contest either that the Phoenix Policies were
generally procured by fraud and lack an insurable interest, or that Phoenix would be
entitled to commence an action to rescind and/or declare void each of these policies
but for the provisions of this Court’s Order Appointing Liquidator, entered March 31,

2008 (the “Liquidation Ordet™) which, among other things, enjoins all insurance

22

carriers from taking any actions to “terminate, cancel, revoke, void or otherwise alter

the Phoenix Policies. (Liquidation Order, paragraph ()(3))- The protections of the
Liquidation Order (as clarified in this Court's Order Clarifying Order Appointing
Liquidator, dated June 11, 2008) have preserved and continue to preserve the status

quo with respect to all insurance policies in which Noble Trust or its clients hold any

interest, subject to further Order of this Court.

3 'he Liquidator does not allege that all individuals and
Policies committed or participated in fraudulent conduct in conn

such conclusion should be drawn.

entities who claim an interest in the Phoenix
ection with the Phocnix Policies, and no



13. Moreover, the Liquidator has asserted numerous claims against

Phoenix with respect to the issuance of the Phoenix Policies, and the disposition of

the premiums paid to Phoenix in connection therewith.

14.  In the course of their negotiations concerning their various claims,
rights and interests in the Phoenix Policies, Phoenix sought the Liquidator's consent to
surrender, cancel or otherwise terminate the Phoenix Policies. The Liquidator and
Phoenix conducted a series of negotiations concerning Phoenix’s request. The
Liquidator demanded that Phoenix return the approximately $11 million in premiums
that it received under the Policies. Phoenix countered that it was not required to
return any of the premiums to the Liquidator due to the approximately $14 million in
commissions that Phoenix paid to Balcarres, Lindsey and others in connection with
the Phoenix Policies. Phoenix asseried this argument based on several legal theories
including fraud, conispiracy, and abuse of the corporate form. Phoenix asserted that
numerous courts have permitted insurers to void policies procured through fraud or

that lack insurable interest without requiring the insurer to refund premiums.

4 See, e.g., PHL Variable Ins. Co. v. Lucille E. Morello 2007 Irrevocable Trust ex rel. BNC Nat. Bank, 645
F.3d 965, 970 (8th Cir. 2011) (affiming the district court’s determination that an insurance trust was not
cntitled to a relurn of premiums where the insured and other defrauding partics collaborated to falsify the
insured's finances to deccive the insurance company into issuing an insurance policy for which the insured
was not financially qualified); Wuliger v. Mfis. Life Ins. Co., 567 F.3d 787, 796-97 (6th Cir. 2009) (“[A
rule that] an insured who commits fraud may announce the fraud and receive a refund on any premiums
paid to date — would have the perverse effect of reducing the defrauder’s risk relative to the honest
policyholders; any defrauder could commit to paying premiums knowing that if the premiums ever became
unaffordable, he could simply declare his fraud and receive all of the previously paid premiums back. The
Court cannot sanction such an outcome . . ."); Har(ford Life & Annuity Ins. Co. v. Doris Barnes Family
2008 Irrevocable Trust et al,, No. CV 10-7560 PSG (DTBx), 2011 WL 759554, at *4-5 (C.D. Cal. Feb, 22,
2011) (denying motion to dismiss after concluding that court could afford aggricved insurer complete relief
by permitting retention of premiums despite rescission claim); Order Denying Motion to Strike at 5-6, PHL
Variable Ins. Co. v. The Edwin Fuld Life Ins. Trust November 2007, No. 09-cv-01222-MMH-JRK [Doc.
33](M.D. Fla. Aug, 10, 2010) (concluding that there were circumstances in which an insurer could
appropriately seek an equitable offset against premiums when cases involved fraud and stating that {0 not
allow the offset would allows STOLI schemes to be conducted risk free and “would be inconsistent with




Phoenix asserted that in any litigation to rescind the Phoenix Policies, it would be
entitled to an equitable offset of its claims. See RSA 395:30 (“If there are mutual

debts or demands between the plaintiff and defendant at the time of the
commencement of the plaintiff's action, one debt or demand may be set off against the
other.”). Phoenix also asserted various charges, expenses and other costs provided
for under the Policies that would reduce the amount of premiums that it would be
required to return in any event, even without respect to its claim of setoff.

15.  The Liquidator disputed the merits of Phoenix’s legal theories and

further asserted that Phoenix could not legally or equitably set off the $11 million in
premiums against the commissions paid due to a lack of the requisite mutuality of

obligations as between Phoenix and Noble Trust on the one hand, and Phoenix and

Balcarres/Lindsey on the other.

16.  In order to avoid the time, expense and resources that litigation of these

and other issues relating 1o the Policies would undoubtedly consume, and the
attendant uncertainty of outcome associated with such litigation, the Liquidator and

Phoenix negotiated the Settlement Agreement, which by its lerms does not become

the public policy underlying the prohibition agains! STOL] schemes in the first place.”); PHL Variable Ins.
Co. v. Clifion Wright Family Ins. Trust, No. 09-CV-2344 BTM (POR), 2010 WL 1445186, at *2 (S.D. Cal.
Apr. 12, 2010) (finding that the general rule that a insurer must retum everything of value it received under
arescinded policy does not probibif the court from adjusting the cquities between the partics by awarding
monetary relief to the insurer 1o compensate it for the damages it suffered from issuing the rescinded
policy); Order on Motion for Summary Judgment at 26-27, Pruco Life Insurance Co. v. Brasner, No. 10-
ROB0A-CIV-COHN/SELTZER [Doc. 246] (8.3, Fla. Nov, 14, 201 1) (indicating that if a policy is void ab
initio then the court will leave the parties as it found them and decline to award premiums to the party
secking retum of premiums); 778! Jrrevocable Trust v. ReliaStar Life Ins. Co., 60 So.3d 1148, 1150 (Fla.

5th Dist, Ct. App. 2011) (holding that where & party wrongfully procures @ life insurance policy on an
individual in whom it has no fnsurable interest, the party is nol entitled 1o a return of premiums paid for the
void policy); PHL Variable Ins. Co. v, Abrans, 10-CY-521-BTM-NLS, 2012 WL 10686, st *6 (S.D. Cal.
Jan. 3, 2012) {denying motion to dismiss after concluding it was permissible ina rescission action for an
insurer to seek o retain all or part of the premiums paid for an insursnce policy 1o offset the consequentinl

damages the insurer incurred as a result of the policy).




effective unless and until this Court approves it and authorizes the Liquidator to enter

in to and consummate it.

17. . Under the Settlement Agreement, a copy of which is attached hereto as
Exhibit B, Phoenix shall pay $4.6 million to the Liquidator in exchange for the
Policies being deemed su;rendered, cancelled or otherwise terminated. Once
approved by the Court, the surrender, cancellation or other termination of the Phoenix
Policies shall be deemed effective as of June 24, 2010 (the effective date of the
Phoenix Agreement), but the Settlement Agreement itself shall not become effective
unless and until “Court Approval” as defined in the Settlement Agreement, occurs,
i.c. approvgl by this Courl in an Order that becomes both final and no longer subject

to appeal. Phoenix has deposited the $4.6 million settlement amount with the

Liquidator, which he is holding pending such approval. >

18.  Although Phoenix did not file a proof of claim in this proceeding until
after the August 10, 2008 bar date set by the Liquidator, it did ultimately file such a
claim in the gross amounf of the commissions that it paid in connection with the
Phoenix Policies. Under the Settlement Agreement, the Liquidator agrees to treat
Phoenix's claim as allowed in the total amount of $8,878,749.10 (the “Allowed
Phoenix Claim™). The amount of the Allowed Phocnix Claim shall be reduced, dollar
for dollar, by any funds that Phoenix receives in restitution payments that may result
from any criminal proceedings relating to the Phoenix Policies.

19.  Both Phoenix and the Liquidator shall release each other from all

claims under the Phoenix Policies upon Court Approval, which relcase shall also be

5 The $4.6 million is in addition to the $1.5 million paid under the previous Phoenix settlement.



binding upon third parties. However, the rights of the Liquidator and other parties in
interest are "preserved in all material respects, and are subject to further determination
by this Court after appropriate notice and hearing.

20. ©  Although the Phoenix Allowed Claim will be entitled to participate in
any distributions or dividends in this estate in the same manner as other similarly
situated allowed claims against Noble Trust, it is expressly subject to any and all
claims that the Liquidator may assert as to the priority to which it may be entitled,
whether pursuant to principles of equitable subordination or otherwise.

21.  The surrender, cancellation and/or other termination of the Phoenix
Policies to Phoenix shall be free and clear of all liens, claims and interests in the
Phoenix Policies asserted or claimed by parties in interest. All such liens, claims, and
interests shall be subject t‘o allowance or disallowance as part of the claims

adjudication process in the Liquidation Proceeding, including any Plan of Liquidation

which the Court may subsequently approve.

22.  Absent Court Approval, it is likely that Phoenix would seek to modify

the Liquidation Order to permit it unilaterally to cancel, rescind, revoke or void the
Phoenix Policies. Since the Phoenix Policies were fraudulently procured, lack an
insurable interest, or both, the continued payment of premiums on these policies and
the continued requirement that Phoenix carry fraudulent policies on its in-force ledger

is a violation of public policy. See Mechanicks, 72 N.H. at 15.

23.  The Phoenix Policies were procured with the apparent intent to

generate commission revenue and policy sale proceeds that would be used to cover up

the loss incurred through Noble Trust's Sierra investment. In short, there is no dispute
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that the Phoenix Policies need to be either rescinded, surrendered or declared void.
The Settlement Agreement spares the estate and its creditors from the time, expense
and resources that litigation of the issues relating to the Phoenix Policies would
require, and protects the rights and interests of all parties claiming an interest therein.

24.  Therefore, the Liquidator believes that the Settlement Agreement is fair
and reasonable and its approval is in the best interests of Noble Trust, its creditors,
and all parties in interest. E.g. In re Liquidation of The Home Ins. Co., 154 N.H. 472,
489-90 (2006).

WHEREFORE, the Liquidator requests that the Couﬁ approve the Settlement
Agreement, after a hearing and upon such notice to all parties in interest as the Court

deems appropriate, and granting the Liquidator such other and further relief as is just.

11



Dated: April 17,2012

Respectfully submitted,

RONALD A. WILBUR, BANK
COMMISSIONER OF THE STATE OF NEW
HAMPSHIRE, AS LIQUIDATOR OF NOBLE

TRUST COMPANY

By his attorneys,

MICHAEL A. DELANEY, ATTORNEY
GENERAL

_ P oy ﬁﬁﬁg -
Peter C.L. Roth (NH Bar 14395)

Senior Assistant Attorney General

NEW HAMPSHIRE DEPARTMENT OF
JUSTICE

33 Capitol Street

Concord, N.H. 03301-6397

(603) 271-3679

-and-

SHEEHAN PHINNEY BASS + GREEN
PROFESSIONAL ASSOCIATION

Arvet Huesed (oot
Bruce A. Harwood (NH Bar 48‘23 )
1000 Elm Street, P.O. Box 3701
Manchester, NH 03105-3701
(603) 627-8139
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"CERTIFICATE OF SERVICE

I, Peter C.L. Roth, hereby certify that on April 17, 2012, I caused a true copy
of the foregoing to be served upon all counsel of record in the above-captioned
. proceeding, as listed on the attached service list, via first class mail, postage prepaid.

(e Potd—

Peter C.L. Roth
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J. Christopher Marshall, Asst. Attorney General
NH Office of Attorney General

33 Capitol Street

Concord, NH 03301

Steven A. Solomon, Esquire

D’Amante Couser Pellerin & Associates PA
Nine Triangle Park Drive

Concord, NH 03301

Thomas F.A. Hetherington, Esquire
Edison McDowell & Hetherington, LLP
Phoenix Tower

3200 Southwest Freeway, Suite 2920
Houston, TX 77027

Russell F. Hilliard, Esquire
Upton & Hatfield, LLP
159 Middle Street
Portsmouth, NH 03801

John M, Sullivan, Esquire
Preti Flaherty Beliveau & Pachios LLP

PO Box 1318
Concord, NH 03302-1318

William S. Gannon, Esquire
William S. Gannon, PLLC
889 Elm St., 4" Floor
Manchester, NH 03101



EXHIBIT A

Hlssue 1 | 15t i
Dam-, ﬁl’aco Amount

‘\-'l‘

RS R R

L e L . _

The Alan | D:Lkson Irrevocable Trust 075 197% 12110006 $10,000,000.00
97620285| 03705/07| $8,000,000.00

i R o 97618218| 08/289/06| $10,000,000.00

The Betty S. Hollingsworth Irrevocable Trust —[$7523136] 01/24/08| $10,000,000.00
97520410 02/12/07| $5,000,000.00

The C. Robert Daubert Trust R | 97520034| "01731/07| $10,000,000.00
The Charles J. Reeder Imevocable Trust | 97522980| 08/13/07| $7,000,000.00
The Charles Winston Irrevocable Trust 197619385] 16/31/06| $16,000,000.00

97518208 08/31/06| $2,200,000.00

The Dan Beaton lfrevocable Trust o
The Donald J. Brady Irrevocable Trust ~[975624879| 10/18/07| $10,000,000.00
The Elizabeth Burton Irrevocable Trust 97620003| 12/20/06| $3,000,000.00

The Florence Winston Irrevocable Trust | §7519391| 11/01/06| $15,000,000.00
The Furman Tinon Irrevocable Trust ' ' 97523040| 01/17/08| $5,000,000.00]

T 7| 97622742| 09/25/07| $4,500,000.00)|

The George Bolton Irrevocable Trust
The Grace Daubert Trust i B §7520085| 01/30/07) $10,000,000.00
The Harry Jaeger Irrevocable Triist _ 976520128| 03/08/07| §1,500,000.00
The Harry N. Nicklaus Irrevocable Trust | 97522837| 09/12/07|  $5,000,000.00
The Jack Parker irrevocable Trust "~ " 107518628 10/16/06] $10,000,000.00
- | 97626637|" 12/27/07| $5,000,000.00
The James Coull lrrevocable Trust T | 97522826| 07/30/07| $4,000,000.00
The Jaﬂg_Pgnter irevocable Trust 97620086 01/25/07| $4, ,000,000.00
The John H. Hoelzel Irevocable Trust | 97519928 G1/17/07| $2,000,000. 00,00
The Joyce Dowdy Irrevocable Trust ——— ~ 975256291| 09/14/07| $2,000,000.00
The Kalssar . Ibrahim irreyocable Trust | 97620256 02/08/07| _$8,000,000.00
The Lawrence P.O'Rellly Irrévocable Trust i 97522983 12/12/07| $10,000,000.00
The Louise W. Talley (rrevocable Trust | 97523446| 09/06/07| $6,000,000.00
The Lucille Kraft Trrevocable Trust | §7519178| 02/18/67| $10,000,000.00
nJ. T 97523921| 01710708 §10,000,000.00
The Millon A. Barber Irrevocable Trust - 97526254 01/23/08| _$5,000,000.00
The Patricia Codiroli Family Trust | 97520084| 02/02/07| §6,000,000.00)
lhe Ralph L. Pendleton Irre LVCI!."'I[‘)R.. Trusl 97521364 11/11/07 $) 000,000.00
The Richard Gardner Irrevocable Trusl ) | 97519274) " 11/02/06| $5,000,000.00
The Ronald P. Kauffman Irrevocable Trust T |97521867| 08/06/07| $1,500 ,000.00)
The Ronald Robinson Irrevocable Trust & 97522556 09/06/07| _$6,000,000.00
The Roxine Sione Irrevocable Trust §7520082| 01/15/07| $7,000,000,00
R T 97622639 07/19/07| $6,000,000.00
he Sara P. Detweiler Irrevocable Trus! T T 97623642 01/24708| $10,000,000.00
e e ; g5 | 97519132 10/16/06) _$5,000,000.00]
E 97519173 10/16/06] $10,000,000.00

|The bhlricy A Reznik Irrevocable Trus S T lG7hz0173| 1412107 $2,000,000.00
The Sussman Life Insurance Trust 97522051 '01/29/07|  $3,500,000.00
The Sussman Lile insurance Trust | 7622070 01/26/07| _§3,600,000.00

97322982 08/17/07| _$5,000,000.00

The Terrence M. Clarke lrrevocable Trusl ~ | 97522082) 08/17/07
The Thomas F. Keller Irrevocable Tost 07520168| 01/09/07| ~$9,500,000.00
_TI'I(. e William J. Alien Jr. Trrevocable Trust 97523401| 08/16/07| _ $5,000,000. 00|




EXUIBIT B

THE STATE OF NEW HAMPSHIRE

MERRIMACK, SS. SUPERIOR COURT
' ' Docket No, 08-E-0053 o

In the Matter of the Liquidation of

Noble Trust Compauny

SETTLEMENT AND RELEASE AGRE

‘Ilus Settlement and Release Agre¢ement (“Agmcment") is entercd mto as of the 24(11 Day
of June, 2010 (the “Effective. Date”) by and between PHL Vanable Insurnnoe Company
(“Phoeiix™), and Robert A. Fleury, Dcputy Bank Commissioner of the Statc of New Hampslum

as Proposed Succcssor Liquxdator of Noble Trust Company (“N‘I‘C”) (the “qutudator") (Phoenix
and the quuxdator being collectively referred to herein as the “Parties™);
B RECITALS
WHEREAS, prior to the cofﬁmenccmem of the above—oa;laﬁoned liquidation pm&pdhg
(the “qumdauon Proceodmg”), NTC was appomtcd and served as Trostes.(or, with respect 10
threc trusts in which Wells Fargo Bank, N.A (“WT") actod as ’I‘mstw ag Trust Protector) under
certain truat agreements formed by or at the dircction of NTC, mcludmg the trusts deﬁncd m'

Schedule “4," all of Whlch are colleotively referred to hercinafter as the “’I‘rusts N
WHEREAS, pnor to tho conuncncemcnt of the Liquidation Proceeding, each Trust,

through its trustee, applwd in wntmg to Phocmx for the issuance of life insunmcc Ixcws
insuring the lives of ccrtam individuals, and Phocm-x issued the policies defined in Schedule “B,”
all of which are collcctlvcly referred to hcremaﬁer as the “Policies.” '

WHEREAS on Febrinary 11, 2008 the Commissioner fi led with the Supenor Court i‘or

Merrimack County, New Hampshire (the “Liquidutiou Court™) his Verified "Petition for
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‘Liquidation of NTC, and appointed Robert-A. Fleury, Deputy Bank Commissioner of the State of
New Hmnpshim, as Conservator for NTC.

WHZER]:AS on March 31, 2008 th:s Court entered its Order Appointing Liquidator (the
“Liquidation Order”), pursuant to which the Liquidater was vésted with certain riphts and

powers concerning N'I‘C (and all sub—tmsts and prowotod trusts in which it holds en interest,

cither directly or mdmoctly). mcludmg “exclusxve posscssxon, custody and coniml of all of the

pmpcrty contracts and rights of action and all of thc books and moords of N'I‘C. . whcrcver

. Jocated and by whomcvcr posscsscd.” 'Dmc qumdatlon Order fuﬂhcr provxded the quuxdator

wuh “aJ.l of thc powcrs of 1hc ofﬁccrs and MANAZErs of NT
WHERBAS the quundator is aware that on¢ or more enﬁhcs c[mm a secutity interest or

other interest in the Policies, including by vxrtuc of havmg clmmed 1o have made premium

finance loans to trusts or sub Arusts fonned by or at the duechon of NIC, and thatN‘DC tnny not .

' havo dlscloscd some or any of sucln umxsactxons tn Phoemx.

WHEREAS Colm P, Lmdsey (“Lmdscy”) was 4 pnnclpal of N'I‘C and mdlvxdually or

through his aﬁiluxtcd cntlty Balpanes Group LLC (f‘Bz_xlcarres”),

connoctlon with ccrtam of the Pohcws )
WHEREAS the L1qu1dator has asscm:d cluuns nnd obmme:d civxl Judgments against
Lmdscy and Balcaxms ansmg, in pwrt, from mow zwts and oonduot in conneotion with one or

nore of ﬁm Policics.
WHERBAS in conncctlon with the issuance of the Policies, Phoonix paid commissions

- to Lmdsey and othcrs botaling $I4 143 340 45.

ve clauns arxsmg against cach other msmg from and

inst cach other in the

WHEREAS, thc Parucs each ha

wlatmg to the Pohc:es, nnd desire to settle and compromlse their claims agn
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roanner- set forth herein, In order to avoid the considersble ime, expense, resources end
uncertainties that protracted litigation of such clains would entail.
AGREEMENT
. NOW, THEREFORE, in considesation of the promises and of the mutual ¢ovenants

herein contained, the Parties hereto, intcndiﬁg 1o be Jegally bound, hereby agree as follows:

1. The Parties agree that this Agreement is subject to the entry of a fina!l oxder by the

* Liquidation, Court in the Liquidation Proceeding approving ‘this Agreement (the “Court

Appx.wal"). The Court Approval shall be decmed to occur on the'date that such order shall have '

become non-appeﬂdble ‘o, in the event of an appeal, ‘bes been affirmed after all appeals

therefrom have been exhausted.

T2 The Court Approvel shall bar any and all third parties (including, but not limited

to, all insureds, all' settlors and beneficlaries of the Trusts, and any and all lenders or other
petsons or entities .claiming an inferest in the Policics (collectively “Third Farties')) from
y 10 the Pollcles, the Trusts,

pursuing claims against Phoenix or the Liquidator related in any wa;
bar Thixd

this- Agmemcnt, or' the Liquidation Proceeding. The Court Approval sha]l further
Phocnix or the Liquidator asserted by, through, or, undet thc
gserted by eny and ell

Parties:from pursuing claims agsinst

Trusts. ~All liens, olaims, encumbrances and interests in the Policies a

Third Pactios shall bo adininistercd and adjudicated in the Liguidution Procesding in conjunction

with the Liquidator's Plan of ‘Liqu‘ida'tion and pursuant to further order(s) of the Liquidation

Court.
3.

i The Liquidator agrecs to file all necessary pleadings to obtain entry of the Court
‘Approval as soon as possiblo and the Partics acknowledge that time js of the essonce. '
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4. The Liquidator and-Phocnix agree that the Policies shall be .dccmcd to be hereby
surrendered (pursuant to (he voluntary surrender provisions of tho Policies), canceled or .
othcrwﬁe terminated, all as of the Effective Date of this Agreement. Phoenix agrees, a3 part of
the consideration for this Agreement and.as part (;r all of the Settlement Amount defined below,
1o waive a portion of the surrender charges on the Policies, The Liquidator and Phoenix agree
that the Policics have temminated as of the Effective Date of this Agrecment; that no further rights
of recavery exist under the Policics, at law or in equity; that anty and all rights under the Policies,
aside from those expressly stated in this Settloment Agreement, shell be-deemed released; and
that both the Liquidator and Phoenix are deemed released from any and all claims or obligations
under the Policies, to the extent that any such claims or oblipations exist, The.Liquidator and
Plioenix further agree that in the event of the death of any insured under any Policy: prior to
Court Approvel, no olaim shaﬂbc_ submitted 10 Phoenix and no death benefits shall be payable

under such Policy.

5., The Parties agree that.the time by -which Phoenix must asscrt any and all claims

contesting any Policy under the Policy’s terms and.conditions (including a Policy’s contestability

" provision) and/or NI RSA 408:10 shall be tollod until sixty (60) days after the fater of (a) Court

-Approval, (1) the denin] of Court Approval;.(c) or the dute on which any appei.al of the.denial of

Court Approval.is exhausted, Regardless of approval or denial, in part or in whole, of.this .

Agrecment, the Parties agree to continue {0 work in good faith to toll contestability. dates of any
and all Policies for as long as the Policies arc subject 10 the Liquidation Proceeding.. Nothing

" within this seotion or this Agresment is intended to waive or compromise any legal argument

that the contestability period of any Policy oxtends beyond, the time period set forth in this

-paragraph.
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6. Phboenix agrees to pay to the Liquidator the aggregate sum of Four Million Six
Hundred Thousand and 00/100 dollars ($4,600,000.00) (the “Settlement Amount”). Phoenix
shall deliver to the Liquidator the full amount of the Settlement Amount upon execution of this
Agreement, which the Liquidator shall deposit.in a separato, segregated account (the “Settlement’
Account”) and hold for the benefit of Phoenix pending Court App;oval; provided that if Court
Approval does not become effective, the Liquidator shall thereupon retum the Settlement
Amount to P]no'enix, without setoff or deduction on eccount of any claim that the Liquidator or
any Third Party may otherwise have against Phoenix or any other claim that is made in the
Liguidation Proceeding. Upon Court Approval, the Scttlement Amount shall be released from

" the Settlement Account and accepted by the Liquidator, ' ' A

7 The Liquidator agrees aud acknowledges that Phocnix has asserted a claim
against NTC in accordance with RSA 395:13 in the amount of Eight Million Eight Hundred *
Seventy Eight Thousand Seven Hundred Forty Nine and 10/100 Dollars (58,878,749.10) (the
“Non:Marino Phoenix Claim”), Phoenix's claim is attached as Exhibit “1.” The Liguidator. will
accept and allow Phoenix’s claim for all purposes-in the Liquidation Proceeding in the following
amount.and in the following manner: the Non-Marino Phoenix Ch'aim, the Allowed Fhoenix
Claim as defined in that certain séttlement agreement between Phoenix and the Liquidator
effective November 6, 2008, along with any other claim submitted by -Phoenix within the
Liquidation Proceeding, will be placed in the same class, and treated in the same manuer, as the

allowed claims of any other insurance company that issued lific insurance policies to trusts for

* which NIC served as 4 trustec, trust administrator, or trust proteotor (the “Insurer Class™).

Phoenix agrees that the Liguidator can subordinate, in distribution priority,-the clalms of the
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~ attorneys, agents, insurers, representatives, heirs, assigns, affiliates,

Insurer Class to the allowed claims of any other classes of NTC investors and credi;ors as
described in RSA. 390:30 (1) through (VI),

8. Upon Court-Approval, .Phoenix agrees to dismiss its claims asserted against
Globa!' Financial Investars and Inswrance Brokerage Inc, (“GFI”). and Kemy T. Piandes
(“Piandes™) in PHL Variable Insurance. Compeny v. Global Financial Investors and Insurance
Broker"age Ine. et al.; No. 1:10-cv-24; in the United States District Court for the District of New
Hempskire (the “GRI Lawsvit”), provided all partics to the GFI Lawsuit agree to the dismissal of

the lawsuit in its entircty, including any claims asserted against Phoenix.

9.  The Liquidetos, in his capacity as Liquidator and-on behalf of NTC (for itself and
in any and all capacitics in which it is named or has acted under any of vthe “Trusts or in
conngetion with any of the Policics), its representatives, parent organizatioh, and their respective
successors, and assigus, hereby releases, acquits and discharges Ph?enlx, togctiler with its
directors, officers,” employees, attarneys, ggents, insurers, representatives, heirs, assigns,
affiliates, predecessors, successors, rolated entities, and subsidiary and parent organizations from
agd against any and all claims, demands, obligations, Habilitics, and causes of action, of any

nature whatsoever, at law or in equity, asserted or unasserted, known or unknown, relating in any

way to the Policies. The Parties acknowledge that this. release does not constifute a-release of

any claims against any otho;r,p,orso,n or entity, including Lindsey, Balcarres, GFI, Piandes, or any.

Third Party. .
, 10. Phoenix, and its representatives, successors, and assigns hereby.release, acgnit
and discharge the Liquidator end the Trasts, together with their directors, officers, employees,

predecessors, Successors,

related patities, and subsidiary and parent organizations from and against any and all claims,
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e e e

demands, 6bligaﬁon‘s, liabilities, and causcs of action, of any nature whatsocever, at law or in
equity, asserted or unasserted, kuown or unknown, relating to the Policles cxcc];t as set forth In
this Agrecmerit, The Parties acknowledge that this relcase does not consiitutch release of any
claims against any other person or ontity, individually or acting in any capacity, including but not
. limited to Lindsoy, Balcarres, GFI, Piandes, or any Third Parey. '
11; - No Party to this Agreement makes any .acknowledgruent or admission of any
Iwbxhty to any other Party to this Agreement. '
‘ 12, The Partics acknowledge that neither they, nor anyone acting or purporting to act
on their behalf, bave made any representations nor warranties to the other as to any tax issues

relating to the Policies orthis Agreement.

13. ‘ This Agrecment shall be governed and construed in accordance with the laws of
‘the State of New Hampshire applicable to agreements made and to be wholly performed within
{hat state, without regard to its conflicts of Jaw provisions or the conflict of law provisions of any
jurisaiolion that would canse the application of any law ‘other than that of the state of New

‘Hampshire,
Bach Party represents that it has carefully read and fully vaderstands all of the

14.
provisions of this Agncement,. that it has been given the opportunity to fully discuss the contents
‘ . of this Agreement with independent counsel of its choice and has done 50, and that by excouting
“the agreement, each Party relics entirely on iis own judgment and tiie advice‘of. its respective

counsel and not upon any .mprcscntution, statement or promise, not othemise get forth in this

‘ Agreement, of any of the other Parties, thelr attorneys or other individual or entity, and that 1t is

voluntarily and without difess entering into this Agreement.

Y
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15. . *This Agreement may bo signed in counterparts that are provided to the other party
by facsimile or by electronic mall transmission of a cé)py of the executed document (in .pdf or
AT format), each of which shall be deemed an original, and all counterparts so executed shall

constitute.one, Agreement binding on all of the Parties, notwithstanding that all of the Parties are

not signatory to the same counterpart.
.16, .The language of all parts of the Agreement shall in all cases be construed as a

whole according to its fair meaning and not strictly construed for or against any Party. The

Parties agree that this Agreeroent shall be deomed. to have-been jqiritiy drafied: for purposes of

applying any rules of construetion, .
17.  Each of the Parties represents to the other that'its signature on this Agreement has

been duly authorized, subject only-to Court Approval,

18, Hach party shall be:responsible: for its own attomeys' fees, actual costs of courl

and all othet costs in.conmection with this Agreement.
19.  This:Agteement reflects the entire agrecment between the Parties. The execution

and delivery of this written Agreement supersedes any and all prior representations, negotiations

‘or agreements pettaining 16 the subject matter herein, ‘The Agreement may not boe modified in

‘any.way:except by written consent of authorized representatives of the Parties.
20, . This Agreement and the covenants, obligations, undertakings, rights or.benefits

heteof .shall .be binding upon and shall -inure to the benefit of the Partles -hereto and- their

respective representatives, successors and assigns, including. but not limited to, any .successor

liquidators of NTC and any successor trustees of the Trusts,
If, after Court Approval of this Agrecwent has beon obtained, any part, ter, or

21,
any -Court or body of

provision of.this Agn:cmeht is subsequently d@olaroc] or determined by
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competont jurisdiction to.be illegal, invalid, or unenforceable, the legality, validity and
enforceability of the remaining parts, terms or provisions shall not be affected thereby and said
illognl, uncnforceable or invalid part, texm or provision shall not be deemed 10 be a part of this

Agresment.
SIGNATURE PAGE TO FOLLOW
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PHL VARIABLE INSURANCE COMPANY * -

By: _&M ROQ.L\J’"“

Wame: o R Vereerae
Title: Dﬁ’;g& Yot PagsieivT
Dute: ey Yuwme 2010

ROBERT A. FLEURY,
Deputy Bank Commissioner of the

By:
Name: Robert A. Fleury

Title: Deputy Bank Commissioner, New Hampshire Banking Department

2010

Date: .
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.State of New Hampshirve,
As Proposed Suceessor Liquidator of Noble Trus¢ Company -




PHL VARIABLE INSURANCE COMPANY

By:_ .
Name;

Title: -

Date: Jons __, 2010

" ROBERT A. FLEURY, -

Deputy Bank Comnissioner of the State of New Hampshire,
As Proposed Successor Liquidator of Noble Trust Company

: ’
By: ﬂ M
Name: Robart A, Fleury { '/
Title: Deputy Bank Comanissiotior
Date: June 34 , 2010
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SCHEDULE A

The following are collcctively defined as the “Trusts:”

D
2)
3)

4)

)
6)

X))

8)
9
10)
11)
12)

- 13)

14)
15)

19

18)

' 19)

20)
21)

22) .

The 2007 William J, Allen Yrrevocsahble Trust dated 08/02/07(the “Allen Trust”);

Milton A. Barber Irrevocable Trust dated 01/16/2008 (the “Barber Trust™);

The Beaton ILIT dated 06/26/2006 (the “Beaton Trust"); . '

The 2007 George R. Bolton Irrevocable Trust dated 8/3/2007 (the ‘Bolton Trust™);

The 2007 Dénald J. Brady frrovocable Trust dated October 10, 2007 (the “Brady. Trust™);

The Elizabeth Bunon Ixrevocablo Llfe [nsumnce Trust daled 09/14/2006 (the “Burton
'I\"USt"), -

The 2007 Terence Clarkc Irccvocable th‘c Insuranoc Trust dated 8/17/2007 (the “Clarkc

Trust™);
Patricia Codireli Family Trust 1 dated 08/15/2006 (the “Codiroli 'I‘rust");

“The 2007 James Coull frrevocable Trust dated 8/16/2007 (the “Coull Trust");
The C. Robert Daubert Trust dated10/26/2006 (the “C. Davbert Trust™;
The Grace Daubert Trust dated 10/20/2006 (the “G. Daubert Trust");

The Sara P, Detweilex krcvocabic Trust dated 01/18/2008 (the “Detweiler Trust”);
The Alan T. Dickson Imevooeble Trust dated 11/22/2006 (the “Dickson Trust™);
The 2007 Joyce Dowdy lrrevocable Trust dated 10/11/07 (the “Dowdy Trust”);
The Richard Gardner ILIT dated 10/18/06 (the “Gardper Trust”);

The John Hoelzel Irevocdble Life Insutance Trust dated 09/14/2006 (the “Hoelzel

Trust”);
The Betty S. Hollingsworth Irrevocable Trust dated 12/04/2007 (the “Hollingsworth

Trust'’);

The Xaissar 8. Tbtahim Irrevocable Trust.dated 10/25/07. (the “Ibrahim Tmsf’),
‘The 2006 Harry R. Jaeger ILIT dated December 11, 2006 (the “Yaeger Trust™);
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23)
24)

25)

26)
27)
28)
29)
30)
31)
32)
33)
34)
35)

36)
37)

.38)

39)

40)

41)

)
9

SCHEDULE A

The 2006 Thomas F, Keller Irrevocable Trust dated 12/19/06 (the “Keller Trust”);

The Luecille Kraft ILIT dated 09/07/2006 (the “Kraft Trust”);
The 2007 Lawrence P,.0O'Reilly: Irtevocable Trust dated 10/18/2007 (the “O'Rﬂl"y

Trust™);
The James Panter Irrevocable Life Insurance Trust dated 12/13/2006 (the “Panter Trust™);

The John Parker ILIT dated 08/28/2006 (the “Parker Trust”);
2007 Ralph L. Pendleton Imevocable Trust dated 11/07/2007 (the “Pendleton Trust™);
2008 Mmlyn J, Prangc Im:vocab!c Trust dated.1/07/2008 (the “Prange 'lrust"),

The Chadcs Reeder Im:vocablc 'Drust dated 08/12/2007 (the “Reeder Trust”),
' The 2007 Shirley A. RezvilcJrevocable Trust dated 04/26/2007 (the “Rezaik Trust”);

The 2007 komld Robinson Irrevocable Trust dated 07/12/2007 (tho “Robinson Trust™);

R ST
R A TR R T

The Roxine Stone .Irrevocable Life Insuranoe Trust 3 dated 05/01/2006 (the “Stone

. l'usl")

The Zelda Sussman Life Insurance Trust (the “Sussman Txust”);
The 2007 Louise W. Talley Irevocable Trust dated 08/02/2007 (the “Talley Trust”);

The Furman Tinon Irevocable Trust dated 10/31/2007 (the “Tinon Trust”);

2006 Charles M. Winston Imevocable YSust dated 10/26/06X(the “C. Winston Thist");
"2006 Florence B. Winston I,rrevocable' Trust dated 10/26/06 (the “F. Winston Trust);

" The Ronald P. Kanffiman CS Trust dated 8/16/2007 (the “Kauffman Trust™);

The Harry N. Nicklans CS Trust dated 12/04/2007 (the “Nicldaus Trust”); end

Page 12 of 19




SCHEDULEB

The following are collectively defined as the “Policies:”

)

2)

)

4

.7

“application, Phoenix issued policy numb:

The Allen Tyust, through its trustee NTC, applied in writing to Phoenix for the issuance
of a life insurance policy insuring the life of William J. Allen. In response to this
application, Phoenix issued policy number 97523401, with a policy date of August 16,
2007, to the Allen Trust (the “Allen Policy”). Phoenix’s records reflect that the Allen
Trust is the owner of the Allen Polioy and that NTC is the trustee of the Allen Trust.

The Barbes Trust, through its trustee NTC, applied in writing to Phoenix for the issuance
of a life jusurance policy insudng the life of Milton A, Barber. Tn respaose to this
application, Phoenix issued policy number 97526254, with & policy date of November 16,

"2007, to the Barber Txust (the “Barber Policy"). Phoenix's records reflect that the Barbes

Trust is the owner of the Barber Policy and that NTC is the trustes of the Barber Trust.

The Beaton Trust, thraugh its trastee NG, applied in writing to Phoexix for the issuance
of a life insurance policy insuring the hfe of Dandel R."Beaton. In response 10 this

application, Phoenix issued policy number 97518208, with & policy date of August 31,

© 2006, to the Beaton Trust (the “Beaton Policy™),  Phoenix's records reflect that the

Beaton Trust is the owaer of the Beaton Policy and that NYC is the frustee of the Veaton
Trust,

The Bolton Trust, thraugh its trustee NTC, applicd in writing to Phoenix for the issuancs
of a life insurance policy Ansuring -the Jife of Geotge R. Bolton. In response 1o this
application, Phoenix igsucd policy numbor 97522747, with n policy date of September
25, 2007, tn the Bolton Trust (the “Bolton Policy™). -Phoenix's weords roflect that the

" Rolton Trust is the owner of the Bolton Policy and that NTC i fhe trustee of the Bollon

Trust,

The Brady Trust, through its trustee NTC, applied in writing
of a life insucance policy insuring the life of Donald J. Brady. In response (o this
Phocnix issued policy number 97524879, with a4 policy doto of Octaber 18,
), Phoenix’s records rofleot that the Brady

NTC is the trustee of the Brady Trist.

to Phoenix Tor the issnaues

application,
2007, o the Brady Trust (the “Brady Policy”
Trust is the owner of thie Brady Policy and that
The Burton Trust, through its trustee NTC, applicd-in writing to Phoenix for the issnanee
of a Jife insurance policy insuring the life of Elizabeth Burton. In tesponse to this
97520003, with 1 polioy date of December 20,
2006, 1o the Bucton Trust (the “Burton Policy”). Phoenix'a yeeords reflect thot the Burton
Trust is the owner of the Button Polivy and that NTC is the trustec of the Burion Trisk

The Clarke Trust, through its trustee NTC, applied in writing to Phocaix for the issunnce
of a lifo insurancé policy inswing the Jife of Terenco Clatke. In xesponse to this

application, Phoenix dssued policy nuwber 97522982, with a policy date of August 17,
aflect that the Clarke

2007, to the Clarke Txust (the “ Clarke Policy”). Phoonix’s secords xe
Trust s the owner of the Clarke Policy and that NTC is the trusteo of the Clarke Trust.
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8

2

10)

H)

12)

" 13)

14)

that the G. Daubert Trust is the owner ©

SCHEDULE B

“The Codiroli Trust, through its trustee NTC, applied in writing to Phoenix for the

. issunnce of a life insuranee policy insuring the life of Patricia Codiroli, Inxcsponse (o

this application, Phoenix issued policy number 97520084, with a policy date of Febrary
2, 2007, 1o the Codiroli Trust (the “Codiroli Policy”). Phounix’s records reflect that the
Codiroli Trust is (lie ownei- of the Codiroli Policy aud that NTC i the trustee of the

Codiroli Trust.

The Coull Trust, thirough Hs tnistee NTC, applied in writing to Phoenix for the issuance
of a life insurance policy insucing the life of Jumes Coull. Inxesponse (o this application,
Phoenix issued palioy numbeor 97522825, with « policy date of July 30, 2007, to the Coull
Trast (e “Coull Policy”). Phoenix's records reflect that the Coull ‘Tyust is the owner of

{he Coull Policy and that NTC is the trustee of the Coul] Trust.

The €. Davbert Trist, through its trustee NTC, applied in writing to Ploepix for the
issuance of a'life insurange policy insuring the life of C. Robeyt Daubert, In responss o
this application, Phocnix jgsued policy number 97520034, with a policy date of January
30, 2007, to the C. Daubert Trost (the “C. Dauberl Policy”). Phoenix’s records reflect
that {he C. Daubert Trust is fhe owner of the €. Daubert Policy and that NTC is the
trustee of the C. Daubert Trust.
The G. Daubert Trust, through its trustee NTC, applied in writing to Phoenix for the
f Grace Danbert, In response (o this

jssuance of u life fnsuranco policy insuring the life o
applioation, Phoenix issued policy number 97520085, with a policy daie of Yanuary 31,
2007, to the Grace Daubert Trust (the “G. Danbed Policy™). Phacnix’s records reflect

£ the G. Doabert Policy and that NTC is the
trustee of the G, Daubert Trust,

The Detweiler Trust, through its trustee NTC, applied in witing to Phoenix for the
jssviance o'k lite lusuance policy insuring the fife of Sam P. Detweiler, Tn rospouse (o
liis application, Phuenix issued policy nunber 97523642, with a pulicy dats of Tanuary
24, 2008, 10 the Detwoiler Trust (the “Detweiler Poliey™). Thoenix’e records reflect that
{he Detwoiler Trust is e owner of the Detweiler Polioy and that NTC is the trustes of
the Detweiler Trust, ‘ ‘

The Dickson Trust, (mough lts rustee NTC, applicd in wrifing to Phoenix for the
{ssuance of a life insurance policy insuring the Jife of Alen T. Dickson. In response (o
this application, Phosnix issued policy ummber 97519799, with & policy date of
Deocmber 10, 2006, to the Dickson Trust (the “Dickson Policy”). Phoenix’s records
reflect that the Dickeon Trust is the ovensr of the Dickson Policy and that NTC is the
trustee of the Dickson Trust.

e Dowdy Trust, througl its trusteo NTC, applicd in wilting 1o Phoenix for the iasteuee
of & life insurance policy inguring the fife of Joyce C. Dowdy, In response to this
application, Phoenix ismied policy number 97525291, with 8’ poliay date of Seplomber
14, 2007, to the Dowdy Trust (the “Dowdy o icy”). Phoenix’s records refleot that the
Dowdy Trust is the owner of the Dowdy Policy u nd that NTC is the trustee of the Dowdy

Trust.
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15)

16)

17),

18)

19)

20)

* The Hoelzel Trust, throuph its trustes NTC,
*of o life insurance policy insuring the life of John
ith a policy date of Jannary 17,

. application,
.2007, to the Hoelzel Trust (the

-qecords reflect that tho Hollingswor( Trust is the owner of the
that NTC is the trustee of the Hollingsworth Trust,

SCHEDULE B

The Gavdner Arast, twough its twustee NTC, applied in writing to Phoenix, for the
issuanoe of a life surance policy insuring the lifo of Richard C. Gardner. In response @
his application, Phoenix issued policy number 97519274, with 8 policy date of
November 2, 2006, to the Gardner Trust (the “Gandner Policy”). Phoenix’s reconds

refloot tht the Gurdner Trast iy the owner of the Garduer Policy and that NTC is the

trustee of the Gardner Trust.

throngh its trustee NTC, applied fu writing to Phoenix for the issuance

. CEE
-of & lifc insurance policy inswing the life of q In vesponse fo this
issnod -policy number 97520285, with a policy dade of Muacch 5,

application, Phocnix

2007, 1o GEEMME-£rost (he “GMEMMIMMEY). Phocnix's Tecords reflect fiat @B
CENENR i (5 ovvricr of QMMM o1 that NTC Is the trustec of GRS

. ‘ ‘ _
GO, irough its trustee N"IY.":, applicd in writing to Phoenix for the.isenance of
a )ife insurance polley insuring the life of h In responge to this application,
Phoenix issued policy number 97526337, with & policy date of December 27, 2007, wo-dffy
Salanes (thc @EB Policy”). Phaenix’s records reflect that BB is (he owner of

R «nd that WTC is the trusteo of

applied in writing to Phoenix for the issuance

Hoelzel, In response to this
Phoenix. issued policy number 97519928, w.
“Howlzw) Policy”). Phoenix’s records sefieot that the
licy and thut WIC is the trustee of the

1

Hoelzel Trust iy the owner of the Hoolzel Po

Hoelzel Trust.

The Hollingsworth Trugl, through its toustee NTC, applied in writing to Phoenix for the

Jssuanee of & life insurance policy insuring the Jife of Betty 8. Hollinggwoith. In

rosponse to this application, Phoenix issued policy number 97523136, with a policy date

of January 24, 2008, 1o the Hollingsworth Trust (the “Hollingsworth Policy"), Phoenix"s
Holingswortl Policy and

applicd in writing to Phoenix fox the issuance

w throngh its trustee NTC,
_-af 8 e insurance poficy insuring the life of q In response o this
520410, with s_poloy date of Febrary 12,

" application, Phoenix issued policy numbot 97

). Phoenix’s yeoords reflect (hat

"L 2007, to 1o
und that NTC is the trustee of

21)

. G is (he owner of

" The Ibrahim Trust, thirough its trustec NTC, ap}
life of Kaissar Ibrahim, In responso 1o this

" .Jbrahim Trust .

slied in writing to Phoenix for the issuance

of  life insurance polioy insuring (he

“application, Phoenix issued policy number
2007, to the Tbrahim Trust (the “Ibrahim Policy™). Phoenix’
Ybrabim Trust i the owner of the Thrhim Policy aod that N1

7520256, with a policy date of February §,
s records reflect that the

‘(0 in tho frustee of the
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22)

23)

)

25)

26)

27)

. 28)

SCHEDULEB

‘The Jaeger Trust, through its trustee NTC, applicd in writing to Phoenix for the issuance
yof a life insurance policy insuring the life of Harry R. Jaoger. In responsc to this
supplication, Phoenix issued policy number 97520128, with a policy date of March 8,
12007, to the Jaeger Trust (the “Jaeger Policy™). Phoenix’s records reflect that the Jaeger
Tyust is the owner of the Jaeger Policy and that NTC is the trustee of the Jaeger Trust,

“iThe Keller Trust, through its trustee NTC, applied in writing to Phocnix for the issuance
vof a I;ﬁ? insurance policy insuring the life of Thomas F. Keller. In response to this
~upplication, Photnix issued policy number 97520169, with a policy date of January 9,

22007, to the Keller Trust (the “Keller Policy”). Phoenix’s records reflect that the Kellor

“Trust is the owner of the Keller Policy and that NTC is the trustee of the Keller Trust.

The Kraft Trust, through its trustee NTC, applied in writing to Phoenix for the issuance
wof a life insurance policy insuring the life of Lucille Kraft. In response to this. .
-application; Phoenix issued policy nuraber 97520410, with a policy date of Fobruary 18,
2007, to the Kraft Trust (the “Kraft Policy”). Phoenix’s records reflect that the Kraft

Trust is the owner of the Kraft Policy and that NTC is the trustee of the Kraft Trust,

The OReilly Teust, through its tustee NTC, applicd.in writing fo Phoenix for the

. issvance of a lifs insurance policy insuring the life of Lawrence P, O’Reilly. In response

. issuance of & life insurance policy insuring the 1

to this application, Phoonix issued policy number.97522983, with a policy date of
“December 12,2007, to the O'Reilly Trust (the “O'Reilly Policy™). Phoenix’s records
reflect that the O"Reilly Trust is the owner of the O’Reilly Polioy and thet NTC is the

‘trustee of the O'Reilly Trust.
55UADCE

The Panter Trust, through its trustee NTC, applicd in writing to Phoenix for the i

of a life insurancc policy insuring the lifc of James Pantor. In respouse 10 this
. application, Phoenix issued policy number 97520086, with a policy date of January 25,

2007, to the Panter Trust (the “Panter Policy”). Phocnix’s recoxds reflect that the Panter

Trust is the owner of the Panter Policy and that NTC is the trustee of the Panter Trust.

“The Parker Trust, through its trustes NTC, applied in writing to Phoenix for the issuance
.of a life insurance policy insuring the Jife of John Parker. In responsc (0 this application,
Phoenix: jssued policy number 97518628, with-d policy date of October 16, 2006, 1o the
Parker Trust (the,*Parker Policy”). Phoenix’s records refleot that the Parker Trust is the
owner of the Parker Policy and that NTC is the trustee of the PatkerTrust,

The Pendleton Trust, through its trustee NTC, applied in writing to Phoenix for the
ife of Ralph L, Poendleton. In response 1o

97521364, with a.policy date of
leton Policy™). Phoenix’s records

this application, Phoenix issued policy mumbex
leton Policy and that NTC is the

November 11, 2007, to the Pendleton Trust (the “Pend
reflect that the Pendleton Txust is the owner of the Pend

trustee of the Pendleton Trust,

Page 16 of 19




29)

'30)

3.

33

34)

‘35)

of & Bife Msorance policy insuring the fife of Shid

. this application, Phoenix issued policy - munber 97522556,

" reflect that the Robinson Trust is
- frustes.of the-Robinson Trust.

SCHEDULE B

.{The Prange Tyust, through its trustee NTC, applied in writing to Phoenix for the issuance

" of & life insurance policy insuring the life of Marilyn J. Prange. In response to this

application, Phoenix issued policy number 97523921, with a policy date of November 7,
2007, 1o the Prange Trust (the “Prange Policy”). Phoenix's records refloot that the Prange
Trust is-the owner of the Prange Policy and that NTC is the trustee of the Prange Trust.

Tho Reeder Trust, throtgh ity trstoe NTC, applied in writig to Phoenix for the issuauce
cof n life insurance policy insuring the hife of Charles Reeder, “In responso {o thia
~application, Phoenix issued policy number 97522980, willi a policy date of August L3,

2007, to the Reeder Tost (the “Reeder Policy™). Phoenix’s records yeflect that (he
Reeder Trust is the owner of the Reeder Policy and that NTC is the trugtee of the Reeder

Trust. .
The Reznik Trust, through its {rustee WIC, applied in writing to Phocnix for the isyuance

sy A. Reznlk, In response 1o this-
application, Phocnix issued policy number 97522173, with a policy date of November 12,
2007, 40 the Reanik Trost (the “Reznik Policy”). Phoenix’s reconds reflect that the
Reznik Trust is the owner of the Rezuik Policy aud that NTC is the trstee of the Rezuik

The Robinson Trust, through its trustee NI, applied in writing 1o Phoenix for the

). Rabinson. Inzesponse (o
with o policy date of

2007, to the Robinson Trust (the “Robinson Policy™). Phocnix’s records
the owner of the Robinson Policy and that NXC is tho

Assunnce of & )ife inswrance policy insuring the life of Ronald

September 6,

through its trustee NTC, opplied Jn wiiting 10 Phoenix for the
Jn response 1o this

Assmemee of a life mnsurance polioy insuring the life of
application, Phocnix ssued policy number 97518218, with a policy date of August 29

2006, to tic STSTEERENR ((h¢ ASEREEREREY). PPhoonix’s xecords reflost that
is the owserof aind that NTC s the trustes of the R

’ -n through its trustee NTC, applicd in writing 1o Phoenix, for the issnance
of life insuranco policies insuring the life of * In response 1o this

application, Phoenix issued policy numbers 97519132 and 97519173, each with a policy
. Phoenix’s records

date of October 16, 2006, to the NENNNSER (the
and that NTC is the trustee

. reflect that the SENSMNNES is the owner of the @Y olicies
of the :

“'The Stone Trust, through its trustee NTC,

applied in writing to Phoenix for ihe issuance
of a life Insurance policy insuring the life of Roxine Stonc. In response to this
application, Phoenix issued policy number 97520082, with a policy date of January 15,

Phoenix’s records reflect that the Stone

2007, {o the Stone Trust (the “Stone Policy").
Trust is the owner of the Stone Policy and that NTC is the trustee of the Stone Trust.
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SCHEDULE B

36)  The Sossman Trust, thiough its trustee NTC, applied in writing 10 Phoenix for the
life of Zelda Sussman. In responsc to this

issuance of life insurance policies insuring the

. application, Phoenix issued policy numbers 07522051 and 97522070, each with a policy
date of January 29, 2007, to the Sussman Trust (the “Sussnian Policies”). Phoenix’'s
records reflect that the Sussman Trust is the owner of the Sussman Policies and that NTC
is the trustee of the Sussman Trust.

37)  The Talloy Trust, through its trustee NTC, applied in writing to Phoenix for the issuance
of & life insurance policy insuring the life of Louise W, Tolley. In response to this
application, Phoenix issued policy number 97523446, with apolicy daie of Septemnber 6,
2007, to the Talley Trust (the “Talley Policy™). Phoenix’s records roflect that the Talley
Trust is the owner of the Talley Policy and that NTC is the frustee of the Talley Trust.

38)  The Tinon Trast, through its trustee NTC, applied in writing 10 Phoenix for the issuance
of a life insurance policy insuring the life of Furman Tinon. In response to this

" ppplication, Phoenix issued policy munber 97523040, with o policy date of January 17,
2008, to the Tinon Trust (the “Tinon Policy™). Phoenix’s records reflect that the Tinon

Trust is the owner of the Tinon Policy and that NTC is the trustee of the Tinon Trust.

TC, appled in writing o Phoenix for the
lifs of Charles M, Winston. In response (0
97519385, with a policy date of Qctober
on Policy”). Phoanix’s records seflect
Palicy and that NTC is the

39)  The €. Winston Trust, through its trostee N
issunce of o life insurance policy dusuring the
this application, Phoenix issued policy nunber
31, 2006, to the C. Winston Trust (tho “C. Winst
thet the C. Winston Tust is the owner of the C. Winston
trustee of the C. Winston Trust,

40) ~The F. Winston Trust, through it trostee NTC, applied in writing to Phoenix. for the
{ssuanice of a life insurance policy insuring ihe Jife of Florence B. Winston. In response
to this application, Phocnix, issucd policy number 97519391, with a policy date of
November 1, 2006, to the F, Winston Trust (the “T. Winston Policy”). Pboenix’s records
cefloct that the B, Winston Trust is the owner of! {hie F. Winston Policy and that NTC is
the trustee of the R, Winston Trust. -

41)  ‘The Kuuffinan Trust, through its truster WE, applied in writing 10 Phocnix for the
{ssuance of a fife insurance policy insuring the life of Ronald F. Knnffinan, Ju rosponso
to this application, Phoenix issued policy sumber 97521867, will a policy date of
September 6, 2007, to the Kauffinan Trust (the “Kautiman Policy”). Phoenix’s records
reflect that the Kauffiman Trust is the owner of the Kauffiman Yolioy and that WE is the
trustee of the Kauffman Trust, Phoenix’s records refiect that Credit Suisse Lending Trust

(USA) 3, a Delaware statutory trust has tuken a collateral assignoent of the Kanffiman

Policy.

42)  The Nicklaus Trust, through ifs trustec WF, applied in writing to Phocnix for the issuance
of a Jife insurance policy inswing the life of Hurry N. Nicklaus. In response 10 this
application, Phoenix issued policy numiber 97522837, wilh n policy dato of September

Phoenix’s records reflect that

12, 2007, to the Nicklaus Trust (the “Nicklaus Policy™).
the Nicklaus Trust is the owner of the Nicklaus Policy and that WF is the trustee of the
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SCHEDULEB

_ Nicklaus Trust. Phoenix*s records reflect that Credit Suisse Lending-Trust (USA) 3, 8
De(awarc statutory trust, has taken a collateral assignment of the Nicklaus Policy.

43) m through its trustes WE, ap lied in writing to Phoenix for the issuance

.of a life insurance policy insuring the life of In cesponse o this apphum ion,
Phoenix issued policy nutber 97522639, with a policy dalc of July 18, 2007, to tho@®

S (¢ ) Phocnix’s vecords refleet that the is
the pwier, of the and that WF is the twsiee of the-
+ Phoenix’s records refleet that Credit 8mvsc Lending Teust ((JSA) 2 a ;Dolnwum atulony

; tmst, has taken a collatoml assxgnmou( of the,

.oy e
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PROOF OF CLAIM FOR LIQUIDATOR'S USE ONLY
In re: Noble Trust Company & Aegean Scotia Holdings, LLC

% 3 ’ Dat
Mertimack Connty Superior Court, State of New Hampshire (08-E-~0053) clafrrf ;ancf{%d :
Read Carefully Before Completing This Form. R
Please print or type; ntinch addidiona] slieels s DECSSATY. Claimnumber ___ .

This claim is filed against (please check one):
Noble Trust Company - Aegean Scotia Holdings, LLC

The Deadline for Filing this Form {s August 10, 2008,

You skould fife (hls Proof of Claim form if you have wn actual or potential clatne against Noble Trust Company
aud/or Aegean Scotin Holdings, LYLC even if the amoun of the ¢lpim is preseptly greertaln, To have your clgim
tonsidered by the Liguidator, this Proofof Claim must be completed, signed, notarized, and sent to the addresy
below so that i¢ Is veceived no Later than Angust 10, 2008. Failure ¢o fimely return this completed form will likely

-resvltio the DENIAY, OF YOUR CLAIM. You arc advised to retaln a copy of fhis completed form for your
records. Further information is available fhrough the New Hampshive Banking Department's website at;
www.uli.gov/banking, _

1. Claimaut's Name: PHI. Vadable Insurance Corupany
2. Claimant's Address: Attn: Law Dcpaximc.mt. One Americen Row 11th Floor, P.O. Box 5056, Hartford, Connecticut

06102-5056

3. Claimant’s contact information;
Howe Phone number: ( )
Work Phone Number: ()
Cell Phono Number: )
Fax Number: ( )
Email address:

"4, Claimant’s Social Security Number (Jast four digits only), Tnx ID Number or Bntployer ID Numbeér:

" . 5, Cloim is submitted by (cheek one):
* 2) ] Buployes or former employee
b) [_] Client investor
©) |_J Non-clieat investor

d) || Vendor g )
o) IX] Other; describe: Lifs Instrance Campuny that issued policies subjeet 1o the Order Appointing Liguidator

Describe In detall the nature of your claim. You may allach o separate page if deslred. Attach relevant documeutation in
support of your claim, such as copies of outstanding invoices, contracts, trust agreements, promissory notes, aad other

" supporting documcatation. Sond copies - Do nat send oripinals, The Liguidator may request additional infonmetiou.
and/or documentation, Frilure and/or refusal to supply any relevant information/dooumentation will likely result in the

" DENTAL OF YOUR CLAYVL .

See attached

6. Indicate the totat dollar amount of your claim as of March 31, 2008, If the mmount of your claim is unknown, write
the word “unknown”, BUT be sure to attach sufficient documentation to allow determination of the claim amount.
in

*$See attached (if amount is unknown, write the word “unknown), copslsting of §
. principal; § in inforest, and § in other amounts (submit detail).




7. Ifyou have any security o ¢ollateral for your claim, describe such security or collateral, and attach all relevant

documentation,

8. IfNoble Trust Company, and/or Aegean Scotla Holdings LLC hes made any payments towards the amount of the
clalm, describe the amount of such payments and the dates paid:

9. Is there any se{off, counterclaim, or other defonse, which should be deducted by Noble Trust Company and/or Aegean
Scotia Holdings LLC from your claim? If so, deseribe in detsil,

10. If you nssert a priority status for your claim, state the basis (e.g. statute) you rely upon and the amount(s) catitled to
priority: ‘

11. 'Print the name, address and télcphmw number of the person who has cofnplcted this form, if othier than the signator.

Name; R
Address:
Phone Number: ( )

Email address: e i

12. If represented by legal counsel, pleasa supply the following information:
Name of attomey: Thomas F. A, Hetheringlon
Name of law firm: Edison, McDowell & Hetherinefon LLP
Address of law firm: 3200 Southwest Freeway, Ste. 2920, Houston, Toxas 77027
. Attomey's telophone: (713) 337-5583 i
Attomney's fax number: (713) 337-8843
Attomey*s email address; Tom.Hetherdogton@embllp.com i
13. If using & judgment or arbliration award as the basls for this claim, please supply.the following information:

Amount of judgment;
Date of judgment; L
Nume of case;
Name and location of court: : - —
Court docket or index number (if any):

* 14, All claimants must complete the followlng:
1 Dave R ferveriv (insert Jndividual Any person who
elaiment’s name or name of person completing this form for a legal entity) subseribe -]q{owinglyﬁles a
and affinn as true, under the pepalty of perjury as follows: that I have read the foregoing tatement of claim

proof of claim and know the contents thoreof, that this cleim in the amount of $ )
containing arny

(See attached) dollass (& )

against Noble Trust Company, and/or Aegean Scotin 1oldings LLC, as sef forth hercin, false or misleading

s justly owed, except us stated in ltem 9 above, and that the matters set forth in this in fo rmation is

Proof of Cluim are true to the best of my knowledge and bolief. T also certify that no part ’ o
subject to criminal

of this claim has been sold or assigned to a third party, Should eny monies from any
othior sotxee be received against this claim, I will contzot the Liguidator at the address and civi Ipen alties.

below within seven (7) calondar days of roceipt and report such amourd(s).
Mﬂ'.'pl“\*/ ) 2y Jungzoio
"Claimant’s'signature Date

[If clnimant is an indlvidual]: .




' (Sv.;g]; itany)

STATE OF

COUNTY OF
This instrument was acknowledgtd before me on this day of 20
by [mmc{s) of person(s)].
Notary Public/ Justice of the Peace
(Seal, if any) ' My Commission Expires:

[If elaimant is not an individual]:

STATEOF CONNECTICUT ' -
COUNTY OF HARTFORD

nWM day of June ,2010

W ent was aakmwlcdgcd before me on (his
by Dpvid e ek [names) of persou(s)] ns QK.
[type of euthority, o.g., officer, trustee, etc.] of PHL Variable Insurance Company [pame of pirty-on bebalf of

whom instrument was e.xecuwd]
i ' . !
gm ﬁZW, /

m‘mH ¥ Publict Tastice Bl the Peage

. wston Bpicss_ /=30 -l01]

My Commission Expires:

16, Send this completed Proof of Claim Form postmarked not later than Aupust 10, 2098; to:

New Hampshive Banking Department
Attn: Peter C, Hildreth (Comzmssxoncrlquuxdator)
P.O. Box 2765

Concord, NH 03302-2 2765

You should complete and return this form if you believe you have any a« actual or potential
even if the

claim against Noble Trust Company and/or Aegean Scoua Holdlngs LLC

nmount of the claim is pr esently uncertain, )




PHY, VARIABLE INSURANCE COMPANY'S
CLAIM AGAINST NOBLE TRUST COMPANY, COLIN LINDSEY,

BALCARRES GROUP, LLC, and ARGEAN SCOTIA HOLDINGS, LL.C

PHL Variable Insurance Company (“Phoenix™) has realized, contingent and pofential claims
against Acgean Scotia Ioldings, LLC, Noble Trust Company (“Noble”), Balcarres Group, LLC
(“Balcarres”), Collin Lindsey (“Lindsey), and trusts for which Noble is or was frustee or
protector or which were formed at the direction of Lindsey or Noble (“NTC Trusts”). These
claims arise out of life Insurance policies issued to NTC Trusts and/or policies issued through

Balcamres or Lindsey.

Phoenix has a liquidated claim in tho amount of $8,878,749.10 for commissions paid- to
Balcarres and/or Lindsey on the following policies which were issued to NTC Trusts:

) © 97523401 16) - 97520285 31) 97522173 '
2) 97526254 17) 97526537 32) 97522356
"3) 97518208 18) 97519928 33) 97518218
4 97522742 . 19) 97523136 34) 97519132
S) 97524879 20) 97520410 35) 97519173
6) 97520003 21) 97520256 36) 97520082
7 97522982 ; 22) 97520128 37) 97522051
8 - 97520084 - 23) 97520169 38)° 97522070
9) 97522825 24) 97520410 39) 97523446
10) 97520034 25) 97522983 40) 97523040
11y 97520085 26) 97520086 41) 97519385
12) 97523642 27) 97518628 42) 97519391
C13) 97519799 © o 28) 97521364 - 43) . 97521867
14) 97525291 29) 97523921 44) 97522837
15) 97519274 30) 97522980 " 45) 97522639

Phoenix also has realized and potential claims in an unknown amount for investigative costs,
administrative costs, attorney's fees and other damages Phoenix has incurred as a result of the
negligence, frand, breaches of fiduciary duty, and/or breaches of contract by Balcarres, Colin
Lindsey, Noble and/or NTC Trusts, ‘

Phoenix asserts all of the above claims apainst Aegean Scotia Holdings, LLC, Noble Trust
* Company, Balearres Group, LLC, Collin Lindsey, and the NTC Trusts and considers each to be
jointly & severally liable for these claims, The assertion of these claims is not intended to
-operate 8s @ waiver of any claims and is not intended to waive any othet rights Phoenix may
“have. - Phoenix reserves all rights to assert these and any other elaims, whether at law or in
‘equity, against Aegean Scotia Holdings, LLC, Noble Trust Compaay, Balcarres Group, LLC,
Collin Lindsey, and the NTC Trusts and reserves all rights to assert vicarious liability and alter-

.ego theogics and/or to pierce the corporate veil.






